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The Division of Enforcement moves, pursuant to Rule 250 of the Commission’s
Rules of Practice, for summary disposition of the claims in the Order Instituting
Proceedings (“OIP”) in this matter, brought under Section 203(f) of the Investment
Advisers Act of 1934 (“Advisers Act”) against Respondent Todd Newman, and
respectfully requests that this Court issue an order barring Newman from association with
any investment adviser, broker, dealer, Ihunicipal securities dealer, municipal advisor, transfer
agent, or nationally recognized statistiéal rating organization (hereinafter a “collateral industry
bar”). In support of its motion, the Division respectfully submits this memorandum of law.

PRELIMINARY STATEMENT

In December 2012, after a four-week criminal trial, Newman was found guilty of
one count of conspiracy to commit securities fraud and four counts of securities fraud based
on his participation in an insider trading scheme that netted millions of dollars in profits for
the hedge fund where Newman worked as a portfolio manager. On October 4, 2013, Judge
Harold Baer of the U.S. District Court for the Sothern District of New York issued a final
judgment against Newman in a parallel civil action brought by the Commission based on
the same insider trading conduct.

Because Newman’s conduct was egregious and intentional, and because Newman
has never acknowledged his misconduct or indicated any willingness to refrain from future
wrongdoing, this Court should impose a collateral industry bar against him.

STATEMENT OF FACTS

The Criminal Case Against Newman
In January 2012, Newman was charged with one count of conspiracy to commit

securities fraud and three counts of securities fraud in violation of Section 10(b) of the



Securities Exchange Act of 1934 (“Exchange Act™) and Rule 10b-5 in U.S. v. Newman et
al., S2:12-cr-121 (RJS)." The evidence adduced during the criminal trial established that
while serving as a portfolio manager at Diamondback Capital Management, LLC
(“Diamondback”), Newman participated in an insider trading scheme along with a cohort
of corrupt analysts at various hedge funds and investment firms who exchanged material,
nonpublic information obtained from employees of publicly traded technology
companies. The analysts provided the inside information they obtained to their portfolio
managers—including Newman—who, in turn, used that information to trade in securities.
The trial focused largely on tips from insiders at Dell, Inc. (“Dell”) and NVIDIA
Corporation (“Nvidia”), who breached duties they owed to their employers by disclosing
their companies’ confidential earnings numbers before that information was publicly
released. Based on this material nonpublic information, Newman executed trades in Dell
and Nvidia securities, earning approximately $4 million in illicit profits for the funds
managed by Diamondback.

On December 17, 2012, Newman was convicted of all counts. On May 9, 2013, a
judgment in the criminal case was entered against Newman. See Decl. Ex. 2. Newman
was sentenced to a prison term of 54 months followed by one year of supervised release.
He was also ordered to pay a fine of $1 million and $737,724 in criminal forfeiture.

Newman is appealing his conviction.

' The U.S. Attorney’s Office for the Southern District of New York later filed a
Superseding Indictment that added a fourth securities fraud charge against Newman.
That Superseding Indictment is attached as Exhibit 1 to the Declaration of Daniel R.
Marcus dated November 22, 2013 (“Decl.”).



The Commission’s Civil Injunctive Action Against Newman

On January 18, 2012, the Commission filed its complaint in Securities and
Exchange Commission v. Spyridon Adondakis et al., 12 Civ. 0409 (S.D.N.Y.). See Decl.
Ex. 3. The defendants included, inter alia, Newman, Diamondback, and Jesse Tortora, a
research analyst at Diamondback who reported to Newman.

With respect to Newman, the Complaint alleged that, beginning in 2008, Newman
received material nonpublic information from Tortora regarding the securities of Dell and
Nvidia, and that Newman knew, recklessly disregarded, or should have known, that the
material nonpublic information he received from Tortora had been disclosed or
misappropriated in breach of a fiduciary duty, or similar relationship of trust and
confidence. The Complaint sought to hold Newman liable for insider trading because he
directly or indirectly caused Diamondback to place trades based on the material nonpublic
information he received from Tortora.

On October 4, 2013, a final judgment was entered against Newman, permanently
enjoining him from future violations of Section 17(a) of the Securities Act of 1933, Section
10(b) of the Exchange Act and Rule 10b-5 thereunder. Decl. Ex. 4. The Court also found
that Newman may be held liable for disgorgement, prejudgment interest and civil penalties
(based on a motion the Commission may file at a later date).

The OIP Against Newman

On October 21, 2013, the Commission issued the OIP in this matter, and Newman
was served with the OIP shortly thereafter. During a prehearing conference on November
1, 2013, the Court granted the Division’s request for leave to file this motion for summary

disposition, and waived the requirement that Newman file an Answer to the OIP.



ARGUMENT
I. SUMMARY DISPOSITION IS APPROPRIATE

Rule 250(a) of the Commission’s Rules of Practice provides that, after a
respondent’s answer has been filed and documents have been made available to that
respondent for inspection and copying, a party may make a motion for summary
disposition of any or all allegations of the OIP with respect to that respondent. See 17
C.FR. § 201.250(a). A motion for summary disposition may be granted if there is no
genuine issue with regard to any material fact and the party making the motion is entitled to
a summary disposition as a matter of law. 17 C.F.R. § 201.250(b).

The Commission has repeatedly upheld use of the summary disposition procedure
in cases such as this one where the respondent has been enjoined and/or convicted and
the sole determination concerns the appropriate sanction. See In re Jeffrey L. Gibson,
2008 SEC LEXIS 236 (Feb. 4, 2008). The facts underlying a criminal conviction are
immune from attack in a follow-on administrative proceeding. See In re Ted Harold
Westerfield, 1999 SEC LEXIS 433, at *16 n.22 (Mar. 1, 1999) (citing cases). The
Commission does not permit a respondent to relitigate issues that were addressed in a
previous proceeding against the respondent, nor does the pendency of an appeal preclude
the Commission from action based on an injunction. See In re James E. Franklin, 2007
SEC LEXIS 2420 (Oct. 12,2007) at *12.

II. NEWMAN SHOULD BE BARRED FROM ASSOCIATION WITH ANY
INVESTMENT ADVISER, BROKER, DEALER, MUNICIPAL SECURITIES

DEALER, MUNICIPAL ADVISOR, TRANSFER AGENT, OR NATIONALLY
RECOGNIZED STATISTICAL RATING ORGANIZATION

Under Section 203(f) of the Advisers Act, the Commission has statutory authority to

impose a collateral industry bar if it finds that it is in the public interest to do so, and finds



that a person has either been convicted of any felony or misdemeanor involving the
purchase or sale of securities or been enjoined from engaging in conduct in connection with
the purchase or sale of a security, and, at the time of the misconduct underlying the
conviction or injunction, was associated with an investment adviser.

A. Newman Has Been Convicted and Enjoined and at the Time of His
Illegal Conduct Was Associated With an Investment Adviser

The judgment against Newman in the criminal case was entered on May 9, 2013.
See Decl. Ex. 2. The Final Judgment permanently enjoining Newman was entered on
October 4, 2013. See Decl. Ex. 4. During the period of his illegal conduct, Newman was
employed as a portfolio manager at Diamondback, a registered investment adviser. See
Decl. Ex. 5 at 9§ 4; Ex. 6.

As Newman has been convicted and enjoined, and the record clearly shows that
Newman was associated with an investment adviser at the time of the misconduct, the
only remaining issue is the appropriate sanction.

B. The Public Interest Requires a Collateral Industry Bar Against
Newman

A collateral industry bar should be imposed against Newman. The criminal
charges of which Newman was convicted confirm the necessity of a permanent bar to
promote the public interest. See In re Jerry W. Anderson and Robert M. Kerns, 2000 SEC
LEXIS 1092, at *12-14 (May 31, 2000) (bar was in the public interest where conduct was
egregious and committed with a “high degree of scienter”).

To determine whether sanctions under Section 203(f) of the Advisers Act are
appropriate, the Commission considers six factors: (i) the egregiousness of respondent’s

actions; (i1) the isolated or recurrent nature of the infractions; (ii1) the degree of scienter



involved; (iv) the sincerity of the respondent’s assurances against future violations; (v)
the respondent’s recognition of the wrongful nature of his conduct; and (vi) the likelihood
that respondent’s occupation will present opportunities for future violations. No one
factor is controlling. In re Kent D. Nelson, 2009 SEC LEXIS 440, at *10 (Feb. 24, 2009)
(citing to Steadman v. SEC, 603 F.2d 1126, 1140 (5th Cir. 1979), aff'd on other grounds,
450 U.S. 91 (1981)). In light of the record in this matter, it is clear that all of these
factors weigh in favor of imposing a collateral industry bar against Newman.

1. Newman’s Actions Were Egregious, Intentional and Repeated

The criminal charges against Newman — and upon which he was convicted on all
counts — showed that Newman’s insider trading was egregious and involved a high degree
of scienter. During 2008 and 2009, Newman received material nonpublic information
regarding Dell — including quarterly earnings information — from Tortora. Newman knew
that Tortora had received that information from Sandeep Goyal, an analyst at the
investment advisory firm Neuberger Berman who previously worked at Dell, and that
Goyal had obtained the information from a current Dell employee. Newman used the Dell
inside information to trade Dell securities on behalf of hedge funds managed by
Diamondback, reaping approximately $3.8 million in profits for those funds during 2008.
See Decl. Ex. 1 9916, 19. In exchange for Goyal’s information regarding Dell, Newman

arranged for Diamondback to direct soft dollar payments” totaling at least $175,000 to a

? “Soft dollars” are created when an investment firm causes its trading activity to be
directed through a designated broker-dealer, and, in return, the broker-dealer credits the
investment firm with a portion of the commissions or fees from the executed trading
activity. These credits can then be used to pay for goods and services consumed by the
investment firm, such as third-party research. The investment firm can direct the broker-
dealer to pay a third-party research consultant directly (thereby utilizing the soft dollar
credits it has accumulated with the broker-dealer).



brokerage account maintained by Goyal’s wife (even though Goyal’s wife never performed
any services for Diamondback that would warrant soft-dollar payments by Diamondback).
See id. § 14.

Newman also traded Nvidia securities based on material nonpublic information that
he knew to have been illegally obtained from a company insider. The Nvidia information
was first passed to Danny Kuo, a hedge fund analyst and friend of the Nvidia employee,
and then to Tortora, Newman’s analyst at Diamondback. See id. 4§ 22-24. In April 2009,
minutes after having received information indicating that the company would report a
quarterly gross profit margin that was substantially lower than analysts’ then-current
consensus, Newman initiated a short position in Nvidia stock. After that information was
publicly announced by the company, Nvidia’s share price dropped more than ten percent
and the Diamondback portfolio managed by Newman reaped profits of approximately
$73,000. See id. §25; Ex. 3 99104, 109-11.

In addition to being egregious and intentional, Newman’s illegal conduct was
repeated; indeed, it occurred on at least four separate occasions from least May 2008
through May 2009. See Decl Ex. 1 132, 33.

2. Newman Has Offered No Assurance Against Future Violations and
He Continues to Deny Any Wrongdoing

Newman’s failure to accept the wrongful nature of his conduct and to give any
assurance against future misconduct also supports the imposition of a collateral industry
bar against him. Newman refuses to acknowledge any wrongdoing and is appealing his
criminal conviction. At no time has Newman indicated any remorse for his actions, nor
has he offered any assurance that he will not engage in future violations. Newman’s

failure to recognize the wrongfulness of his conduct presents a significant risk that, given



the opportunity, he would commit further misconduct in the future, and further
underscores the need for a bar. In re Michael J. Markowski, 2001 SEC LEXIS 502, at

*17 (Mar. 20, 2001).

CONCLUSION

For the foregoing reasons, the Division respectfully requests that its motion for
summary disposition be granted, and that an order issue permanently barring Newman
from association with any investment adviser, broker, dealer, municipal securities dealer,

municipal advisor, transfer agent, or nationally recognized statistical rating organization.

Dated: November 22, 2013.

Respectfully submitted,
DIVISION OF ENFORCEMENT

Daniel R. Marcus

Matthew Watkins

Valerie A. Szczepanik

U.S. Securities and Exchange Commission
New York Regional Office

200 Vesey Street, Suite 400

New York, NY 10281

(212) 336-0021 (Marcus)

(212) 336-1324 (fax)
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DECLARATION OF DANIEL R. MARCUS

I, Daniel R. Marcus, pursuant to 28 U.S.C. § 1746, declare as follows:

1. I am over 18 years old and a member of the bar of the State of New York.

2. I am employed as a Senior Counsel in the Division of Enforcement
(“Division”) at the New York Regional Office of the Securities and Exchange Commission
(“Commission”). I make this declaration in support the Division’s Motion for Summary
Disposition against Respondent Todd Newman.

3. Attached as exhibits to this Declaration are true and correct copies of the
following documents:

Exhibit 1: the Superseding Indictment in U.S. v. Todd Newman et al., S2 Cr 121
(RJS) (S.D.N.Y.), filed on August 28, 2012.

Exhibit 2: the Judgment in a Criminal Case as to Defendant Todd Newman,

entered May 9, 2013, in U.S. v. Todd Newman et al., S2 Cr 121 (RJS) (S.D.N.Y.).




Exhibit 3: the Complaint in Securities and Exchange Commission v. Spyridon
Adondakis et al., 12 Civ. 0409 (S.D.N.Y.).

Exhibit 4: the Final Judgment against Todd Newman, entered on October 4, 2013,
by the U.S. District Court for the Southemn District of New York in Securities and
Exchange Commission v. Spyridon Adondakis et al., 12 Civ. 0409 (S.D.N.Y.).

Exhibit 5: Defendant Todd Newman’s Answer in Securities and Exchange
Commission v. Spyridon Adondakis et al., 12 Civ. 0409 (S.D.N.Y.), filed March 26, 2012.

Exhibit 6: the Form ADV filed by Diamondback Capital Management, LLC on

March 18, 2008.

1 declare under penalty of perjury that the foregoing is true and correct.

VA

Daniel R. Marcus

Executed on November 22, 2013
New York, New York
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK
v
UNITED STATES OF AMERICA
-v.- : SUPERSEDING
INDICTMENT
TODD NEWMAN, :
ANTHONY CHIASSON, and S$2 12 Cr. 121 (RJS)
JON HORVATH, .
Defendants.
— - — - - — ~ - —— — — - - — - — X
COUNT ONE
(Conspiracy teo Commit Securities Fraud)
The Grand Jury charges:
Relevant Entities and Individuals
1. At all times relevant to this Indictment, TODD
NEWMAN, the defendant, was a portfolio manager at a hedge fund
located in Stamford, Connecticut (“Hedge Fund A”). At all times

relevant to this Indictment, Jesse Tortora (“Tortora”), a
coconspirator not named as a defendant herein, was employed as an
analyst at Hedge Fund A.

2. At all times relevant to this Indictment, ANTHONY
CHIASSON, the defendant, was one of the founders of, and a
portfolio manager at, a hedge fund located in New York, New York
(“Hedge Fund B”). At all times relevant to this Indictment,
Spyridon Adondakis, a/k/a “Sam Adondakis” (“Adondakis”), a
coconspirator not named as a defendant herein, was employved as an

analyst at Hedge Fund B.



3. At all times relevant to this Indictment, JON
HORVATH, the defendant, was employed as an analyst at a hedge fund
located in New York, New York (“Hedge Fund C7).

4. At all times relevaﬁt to this Indictment, Dell,
Inc. (“Dell”), a public company whose stock was traded on the
Nasdaqg Stock Market, produced personal computers and provided
technology services around the world. Further, at all times
relevant to this Indictment, Dell’s policies prohibited the
unauthorized disclosure of Dell’s confidential information.

5. At all times relevant to this Indictment, NVIDIA
Corporation (“NVIDIA”), a public company whose stock was traded on
the Nasdag Stock Market, produced, among other things, graphics
processors. Further, at dl1l1 times relevant to this Indictment,
NVIDIA’'s policies prohibited the unauthorized disclosure of
NVIDIA's confidential information.

The Insider Trading Scheme

6. From at least in or about late 2007 through in or
about 2009, JON HORVATH, the defendant, along with Tortora,
Adondakis, and others known and unknown, were analysts who worked
at hedge funds and investment firms in New York, New York and
elsewhere (the “Analyst Coconspirators”). The Analyst
Coconspirators exchanged with each other material, nonpublic
information (“Inside Information”) obtained directly and

indirectly from employees of certain publicly traded technology



companies (“Technology Companies”). The Analyst Coconspirators,
in turn, provided the Inside Information they obtained from each
other and from their own sources to the portfolio managers for
whom they worked at their respective hedge funds and investment
firms (the “Portfolio Manager Coconspirators”). The éortfolio
Manager Coconspirators, including TODD NEWMAN and ANTHONY
CHIASSON, the defendants, in turn, executed securities
transactions based in whole or in part on the Inside Information
the Analyst Coconspirators provided to them.

7. The Inside Information obtained by the Analyst
Coconspirators, including JON HORVATH, the defendant, and passed
to the Poftfolio Manager Coconspirators, including TODD NEWMAN and
ANTHONY CHIASSON, the defendants, and to others known and unknown,
included information relating to the Technology Companies’
earnings, revenues, gross margins, and other confidential and
material financial information of the Technology Companies.

8. The Inside Information obtained by the Analyst
Coconspirators, including JON HORVATH, the defendant, and passed
to the Portfolio Manager Coconspirators, including TODD NEWMAN and
ANTHONY CHIASSON, the defendantg, and to cthers known and unknown
was obtained in violation of: (i) fiduciary and other duties of
trust and confidence owed by the employees of the Technology
Companies to their employers; (ii1) expectations of confidentiality

held by the Technology Companies; (iii) written policies of the



Technology Companies regarding the use and safekeeping of
confidential business information; and (iv) agreements between the
Technology Companies and their employees to maintain information
in confidence.

9. Specifically, in furtherance of the conspiracy,
Tortora passed to TODD NEWMAN, the defendant, Inside Information
pertaining to Technology Companies that Tortora had obtained from
the Analyst Coconspirators and other sources. NEWMAN executed and
caused others to execute transactions in the securities of certain
Technology Companies based in whole or in part on the Inside
Information, earning substantial sums in unlawful profits or
illegally avoiding losses for the benefit of Hedge Fund A.

10. In furtherance of the conspiracy, Adondakis passed
to ANTHONY CHIASSON, the defendant, Inside Information pertaining
to Technology Companies that Adondakis had obtained from the
Analyst Coconspirators and other sources. CHIASSON, either alone
or together with one or more coconspirators at Hedge Fund B (the
“Hedge Fund B Coconspirators”), executed and caused others to
execute transactions in the securities of certain Technology
Companies based in whole or in part on the Inside Information,
earning substantial sums in unlawful profits or illegally avoiding
losses for the benefit of Hedge Fund B.

11. In furtherance of the conspiracy, JON HORVATH, the

defendant, passed the Inside Information he obtained from the



Analyst Coconspirators and other sources to the portfolio manager
for whom he worked (“*Portfolioc Manager 17), who in turn executed
‘and caused others to execute transactions in the securities of
certain Technology Companies based in whole or in part on the
Inside Information, earning substantial sums in unlawful profits
or illegally avoiding losses for the benefit of Hedge Fund C.

The Dell Inside Information

12. From in or about 2008 through in or about 2008, in
advance of Dell’s quarterly earnings announcements, Tortora
provided Inside Information regarding Dell’s financial condition,
including Dell’s grosg margins (the “Dell Inside Information”) to
TODD NEWMAN and JON HORVATH, the defendants, and to Adondakis.
Tortora obtained the Dell Inside Information from Sandeep Goyal,
a/k/a “Sandy Goyal” (“Goyal”), a coconspirator not named as a
defendant herein. Goyal, in turn, obtained the Dell Inside
Information from an employee at Dell (the “Dell Insidexr”).

13. At certain times, the Dell Insider worked in Dell’s
investor relations department, and had access to confidential
financial information concerning Dell’'s quarterly earnings
announcements before it was publicly announced. The disclosure by
the Dell Insider of the Dell Inside Information in advance of
Dell’s public earnings announcements violated Dell’s policies and

the Dell Insidexr’s duties of trust and confidence owed to Dell.



14. Hedge Fund A paid Goyal for information, including
the Dell Inside Information, through a purported consulting
arrangement with another individual (“Individual 17). In 2008,
Individual 1 received three payments of $18,750 pursuant to thig
purported consulting arrangement, and a separate $100,000 payment
in or about January 2009. TODD NEWMAN, the defendant, approved
this consulting arrangement and the payments to Individual 1
described herein.

May 29, 2008 EFarnings Announcement

15. In advance of Dell’s May 29, 2008 quarterly
earnings announcement, the Dell Insider provided to Goyal, who, in
turn, provided to Tortora, Inside Information concerning Dell’s
financial results for the guarter ended May 2, 2008. That Inside
Information indicated, among other things, that gross margins
would be higher than market expectations.

16. Tortora passed this Dell Inside Information to TODD
NEWMAN, the defendant, in advance of Dell’s May 29, 2008 quarterly
earnings announcement. NEWMAN executed or caused to be executed
transactions in securities of Dell based in whole or in part on
the Dell Inside Information, resulting in an illegal profit for
Hedge Fund A of approximately $1 million.

17. Tortora also provided the Dell Inside Information
concerning Dell’s May 29, 2008 gquarterly earnings announcement to

Adondakis. Adondakis, in turn, provided the Dell Inside



Information to ANTHONY CHIASSON, the defendant, in advance of
Dell’s May 29, 2008 earnings announcement. CHIASSON, either alone
or together with one or more coconspirators at Hedge Fund B,
executed or caused to be executed transactions in securities of
Dell based in whole or in part on the Dell Inside Information,
resulting in an illegal profit for Hedge Fund B of approximately
$4 million.

August 28, 2008 Earnings Annocuncement

18. On multiple occasions in advance of Dell’s August
28, 2008 guarterly earnings .announcement, the Dell Insider
provided to Goyal, who, in turn, provided to Tortora, Inside
Information concerning Dell’s financial results for the gquarter
ended August 1, 2008. That Inside Information indicated, amohg
other things, that gross margins would be materially lower than
market expectations.

19. Tortora passed this Dell Inside Information
concerning Dell’s August 28, 2008 earnings announcement to TODD
NEWMAN, the defendant, who executed or caused to be executed
transactions in securities of Dell based in whole or in part on
the Dell Inside Information, resulting in an illegal profit for
Hedge Fund A of approximately $2.8 million.

20. Tortora also provided the Dell Inside Information
concerning Dell’s August 28, 2008 quarterly earnings announcement

to Adondakis. Adondakis, in turn, provided the Dell Inside



Information to ANTHONY CHIASSON, the defendant. CHIASSON, either

alone or together with one or more coconspirators at Hedge Fund B,

executed or caused to be executed transactions in securities of

Dell based in whole oxr in part on the Dell Inside Information,

resulting in an illegal profit for Hedge Fund B of approximately
$53 million.

'21. Tortora also provided the Dell Inside Information
concerning Dell’s August 28, 2008 quarterly earnings annocuncement
to JON HORVATH, the defendant. HORVATH, in turn, provided the
Dell Inside Information to Portfolio Manager 1. Portfolio Manager
1 executed or caused to be executed transactions in securities of
Dell based in whole or in part on the Dell Inside Information,
resulting in an illegal profit for Hedge Fund C of approximately

$1 million.

The NVIDIA Inside Information

22.- At all times relevant to this Indictment, Danny
Kuo, an Analyst Coconspirator not named as a defendant herein, was
employed as an analyst at a wealth management company
headquartered in Pasadena, California (“Investment Firm D”). 1In
or about 2009, Kuo obtained Inside Information regarding NVIDIA'Ss
financial results, including NVIDIA’s revenues and gross margins
(the “NVIDIA Inside Information”), in advance of NVIDIA'Sg
quarterly earnings announcements. Kuo obtained the NVIDIA Inside

Information from a friend (“Individual 2”) who in turn obtained



the NVIDIA Inside Information from an employee at NVIDIA (the
"NVIDIA Insider”). Kuo paid Individual 2 cash and other items of
value in exchange for the NVIDIA Inside Information. Kuo passed
this~NVIDIA Inside Information to the portfolio manager at
Investment Firm D for whom he worked (“Portfolio Manager 27) as
well as to Tortora, Adondakis, and JON HORVATH, the defendant.

23. At certain times, the NVIDIA Insider worked in
NVIDIA’s finance department, and had access to confidential
financial information concerning NVIDIA’s gquarterly earnings
announcements before the information wag publicly announced. The
disclosure by the NVIDIA Insider of the NVIDIA Inside Information
in advance of NVIDIA's public earnings announcements violated
NVIDIA’s policies and the NVIDIA Insider’s duties of trust and
confidence owed to NVIDIA.

May 7, 2009 Earnings Announcement

24. In advance of NVIDIA's May 7, 2009 quarterly
earnings announcement, the NVIDIA Insider provided to Individual
2, who in turn provided to Kuo, Inside Information concerning
NVIDIA’s financial results for the quarter ended April 26, 2009.
That Inside Information indicated, among other things, that gross
margins would be lower than market expectations. Kuo provided
this NVIDIA Inside Information to Portfolio Manager 2 as well as
to Tortora, Adondakis, and JON HORVATH, the defendant.

25. Tortora, in turn, provided the NVIDIA Inside



Information to TODD NEWMAN, the defendant. NEWMAN executed oxr
caused to be executed transactions in securities of NVIDIA in
advance of NVIDIA’s May 7, 2009 gquarterly earnings announcement
based in whole or in part on the NVIDIA Inside Information,
regsulting in an illegal profit for Hedge Fund A of at least
$48,000.

26. Adondakig, in turn, provided the NVIDIA Inside
Information to ANTHONY CHIASSON, the defendant. CHIASSON executed
or caused to be executed transactions in securities of NVIDIA in
advance of NVIDIA's May 7, 2009 quarterly earnings announcement
based in whole or in part on the NVIDIA Inside Information,
resulting in an illegal profit for Hedge Fund B of approximately
$10 million.

27. JON HORVATH, the defendant, in turn provided the
NVIDIA Inside Information to Portfolio Manager 1. Portfolio
Manager 1 executed or caused to be executed transactions in
gsecurities of NVIDIA in advance of NVIDIA’s May 7, 2009 quarterly
earnings announcement based in whole or in part on the NVIDIA
Inside Information, resulting in an illegal profit for Hedge
Fund C of over $400,000.

The Conspiracy

28. From in or about late 2007 through in or about
2009, in the Southern District of New York and elsewhere, TODD

NEWMAN, ANTHONY CHIASSON, and JON HORVATH, the defendants, and
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others known and unknown, willfully and knowingly did combine,
conspire, confederate and agree together and with each other to
commit an offense against the United States, to wit, securities
fraud, in violation of Title 15, United States Code, Section
787 (b) and 78ff, and Title 17, Code of Federal Regulations,
Sections 240.10b-5 and 240.10b5-2.

Ob+ject of the Conspiracy

Securities Fraud

29. It was a part and an object of the conspiracy that
TODD NEWMAN, ANTHONY CHIASSON, and JON HORVATH, the defendants,
and others known and unknown, willfully and knowingly, directly
and indirectly, by the use of the means and instrumentalitieg of
interstate commerce, and of the mails, and of the facilities of
national securities exchanges, would and did use and employ, in
connection with the purchase and sale of securities, manipulative
and deceptive devices and contrivances in violation of Title 17,
Code of Federal Regulations, Section 240.10b-5 by: (a) employing
devices, schemes and artifices to defraud; (b) making untrue
statements of material fact and omitting to state material facts
necessary in order to make the statements made, in the light of
the circumstances under which they were made, not misleading; and
(c) engaging in acts, practices and courses of business which
operated and would operate as a fraud and deceit upon any person,

all in violation of Title 15, United States Code, Sections 787 (b)

11



and 78ff, and Title 17, Code of Federal Regulations, Sections
240.10b-5 and 240.10b5-2.

Means and Methods of the Conspiracy

30. Among the means and methods by which TODD NEWMAN,
ANTHONY CHIASSON, and JON HORVATH, the defendants, and others
known and unknown, would and did carry out the conspiracy were the
following:

a. The Analyst Coconspirators, including HORVATH,
obtained Inside Information directly and indirectly from employees
of public companies that had been disclosed by those employees in
violation of fiduciary and other duties of trust and confidence
that they owed to their employers.

b. The Analyst Coconspirators, including HORVATH,
shared with each other Inside Information that they obtained
directly or indirectly from public company employees.

c. The Analyst Coconspirators, including HORVATH,
also provided the Inside Information they obtained directly or
indirectly from public companies or from each other to their
respective portfolio managers for the purpose of the portfolio
managers’ trading on that Inside Information. Thus, HORVATH
provided the Inside Information that he obtained from both the
Analyst Coconspirators and other sources to Portfolio Manager 1,

Tortora provided the Inside Information that he obtained from both

12



the Analyst Coconspiratoré and other sources to NEWMAN, and
Adondakis provided the Inside Information that he obtained from
both the Analyst Coconspirators and other sources to CHIASSON.

d. NEWMAN executed and caused others to execute
securities transactions for the benefit of Hedge Fund A in various
Technology Companies based in whole or in part on the Inside
Information provided by Tortora, knowing that the Inside
Information had been disclosed by public company employees in
viplation of duties of trust and confidence owed to their
employers.

e. CHIASSON, either alone or together with one or
more coconspirators at Hedge Fund B, executed and caused others to
execute securities transactions for the benefit of Hedge Fund B in
various Technology Companies based in whole or in part on the
Inside Information provided by Adondakis, knowing that the Inside
Information had been disclosed by public company employees in
violation of duties of trust and confidence owed to their
employers.

Overt Acts
31. In furtherance of the conspiracy, and to effect the
illegal object thereof, TODD NEWMAN, ANTHONY CHIASSON, and JON
HORVATH, the defendants, and their coconspirators committed the
following overt acts, among others, in the Southern District of

New York and elsewhere:
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a. On or about May 12, 2008, Adondakis called
CHIASSON's office telephone line in New York, New York.

b. On or about May 16, 2008, Tortora and NEWMAN
spoke by telephone.

C. On or about August 5, 2008, Tortora sent
emails to NEWMAN, HORVATH, Kuo, and Adondakis containing certain
of the Dell Inside Information.

d. On or about August 8, 2008, Adondakis
discussed certailn of the Dell Inside Information with CHIASSON in
an office located in New York, New York.

e. On or about August 18, 2008, Tortora spoke
with HORVATH by telephone.

£. On or about August 18, 2008, Tortora spoke to
Kuo by telephone.

g. On or about August 25, 2008, HORVATH sent an
email to Portfolio Manager 1 containing certain of the Dell Inside
Information.

h. On or about August 27, 2008, CHIASSON
participated in a telephone call routed through Hedge Fund B's
office in New York, New York, with Adondakis and other
coconsgpirators at Hedge Fund B in which certain of the Dell Inside

Information was discussed.
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i. On or about February 10, 2009, Kuo sent emails
to Portfolio Manager 2, as well as to HORVATH, Tortora, and
Adondakis containing Inside Information concerning NVIDIA.

J. On or about May 4, 2009, Kuo sent emails to
Portfolio Manager 2, as well as to HORVATH, Tortora, and Adondakis
containing Inside Information concerning NVIDIA.

k. On or about August 6, 2009, Kuo sent emails to
Portfolio Manager 2, as well as to HORVATH, Tortora, and
Adondakis, containing Inside Information concerning NVIDIA.

(Title 18, United States Code, Section 371.)

COUNTS TWO THROUGH FIVE

(Securities Fraud)

The Grand Jury further charges:

32. The allegations contained in paragraphs ‘1 through
27 and 30 through 31 are repeated and realleged as though fully
set forth herein.

33. On or about the dates set forth below, in the
Southern District of New York and elsewhere, TODD NEWMAN, the
defendant, willfully and knowingly, directly and indirectly, by
use of the means and instrumentalities of interstate commerce, and
of the mails, and of the facilities of national securities
exchanges, in connection with the purchase and sale of securities,
did use and employ manipulative and deceptive devices and

contrivances, in violation of Title 17, Code of Federal
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Regulations, Section 240.10b-5, by (a) employing devices, schemes
and artifices to defraud; (b) making untrue statements of material
facts and omitting to state material facts necessary in order to
make the statements made, in the light of the circumstances undex
which they were made, not misleading; and (c¢) engaging in acts,
practices and courses of business which operated and would operate
as a fraud and deceit upon persons, to wit, NEWMAN executed and
caused others to execute the securities transactions listed below

based in whole or in part ' on material, nonpublic information:

COUNT DATE SECURITY TRANSACTION

TWO May 16, 2008 Dell, Inc. purchase of 475,000
shares ©of common stock

THREE August 5, 2008 Dell, Inc. short sale of 180,000
shareg of common stock

FOUR August 15, 2008 Dell, Inc. short sale of 350,000
shares of common stock

FIVE April 27, 2009 NVIDIA short sale of 375,000
Corporation | shares of common stock

(Title 15, United States Code, Sections 783 (b) & 78ff;
Title 17, Code of Federal Regulations, Sections 240.10b-5
and 240.10b5-2; and Title 18, United States Code, Section 2.)

COUNTS SIX THROUGH TEN

(Securities Fraud)
The Grand Jury further charges:
34. The allegations contained in paragraphs 1 through
27 and 30 through 31 are repeated and realleged as though fully

set forth herein.
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35. On or about the dates set forth below, in the
Southern District of New York and elsewhere, ANTHONY CHIASSON, the
defendant, willfully and knowingly, directly and indirectly, by
use of the means and instrumentalities of interstate commerce, and
of the mails, and of the facilities of national securities
exchanges, in connection with the purchase and sale of securities,
did use and employ manipulativé and deceptive devices and
contrivances, in violation of Title 17, Code of Federal
Regulations, Section 240.10b-5, by (a) employing devices, schemes
and artifices to defraud; (b) making untrue statements‘of material
facts and omitting to state material facts necessary in order to
make the statements made, in the light of the circumstances under
which they were made, not misleading; and (c¢) engaging in acts,
practices and courses of business which operated and would operate
as a fraud and decelt upon persons, to wit, CHIASSON executed and
caused others to execute the securities transactions listed below

based in whole or in part on material, nonpublic information:
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COUNT DATE

SECURITY TRANSACTION

SIX May 12, 2008 Dell, Inc. purchase of 3,500 call

option contracts

SEVEN August 11,

2008 Dell, Inc. short sale of 100,000
shares of common stock

EIGHT August 18,

2008 Dell, Inc. short sale of 700,000
shares of common stock

NINE August 20, 2008 Dell, Inc. purchase of 7,000 put
option contracts
TEN May 4, 2009 NVIDIA short sale of 1,000,000

Corporation | shares of common stock

(Title 15, United States Code, Sections 787 (b) & 78ff;
Title 17, Code of Federal Regulations, Sections 240.10b-5
and 240.10b5-2;and Title 18, United States Code, Section 2.)

COUNTS ELEVEN AND TWELVE

(Securities Fraud)

The Grand Jury further charges:

36. The allegations contained in paragraphs 1 through

27 and 30 through 31
set forth herein.
37. On or
Southern District of
defendant, willfully
use of the means and

of the mails, and of

are repeated and realleged as though fully

about the date set forth below, in the

New York and elsewhere, JON HORVATH, the

and knowingly, directly and indirectly, by
instrumentalities of interstate commerce, and

the facilities of national securities

exchanges, in connection with the purchase and sale of securities,

did use and employ manipulative and deceptive devices and

contrivances, in violation of Title 17, Code of Federal

18




Regulations, Section 240.10b-5, by (a) employing devices, schemes
and artifices to defraud; (b) making untrue statements of material
facts and omitting to state material facts necessary in order to
make the statements made, in the light of the circumstances under
which they were made, not misleading; and (c¢) engaging in acts,
practices and courses of business which operated and would operate
as a fraud and deceit upon persons, to wit, HORVATH provided
material, nonpublic information to Portfolio Manager 1, who
executed or caused others to execute the securities

transactions listed below based in whole or in part on the

information:

COUNT DATE ' SECURITY TRANSACTION

ELEVEN | August 18, 2008 |Dell, Inc. short sale of at least
167,000 shares of common
stock

TWELVE May 5, 2009 NVIDIA a swap transaction

Corporation |equivalent to a short

sale of 160,000 shares of
common stock

(Title 15, United States Code, Sections 78j(b) & 78ff;
Title 17, Code of Federal Regulationg, Sections 240.10b-5
and 240.10b5-2; and Title 18, United States Code, Section 2.)

FORFEITURE ALLEGATION

38. As a result of committing one or more of the
foregoing securities fraud offenses alleged in Counts One through
Twelve of this Indictment, TODD NEWMAN, ANTHONY CHIASSON, and JON
HORVATH, the defendants, shall forfeit to the United States
pursuant to Title 18, United States Code, Section 981 (a) (1) (C) and
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Title 28, United States Code, Section 2461, all property, real and
personal, that constitutes or is derived from proceeds traceable
to the commisgion of the securities fraud offenses.

Substitute Asgets Provision

39. If any of the above-described forfeitable property,
as a result of any act or omission of the defendants:
a. -~ cannot be located upon the exercise of due
diligence;
b. has been transferred or sold to, or deposited

with, a third party;

c. has been placed beyond the jurisdiction of the
court;

s has been substantially diminished in value; or

e. has been commingled with other property which

cannot be divided without difficulty;

it is the intent of the United States, pursuant to Title 21,

United States Code, Section 853(p), to seek forfeiture of any
other property of the defendants up to the value of the
forfeitable property described above.

(Title 18, United States Code, Section 981; Title 28, United
States Code, Section 2461; Title 18, United States Code, Sections
371 and 2; Title 15, United States Code, Sections 78j(b) and 78ff;

and Title 17, Code of Federal Regulatiomns,
Sections 240.10b-5 and 240.10b5-2.)

’Ekgzjiﬁgkaﬂéqﬂwf
PREET BHARARA fips)
United States“-XEttorney

20
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

UNITED STATES OF AMERICA
- V. ™
TODD NEWMAN,
ANTHONY CHIASSON, and
JON HORVATH,

Defendants.

SUPERSEDING
INDICTMENT

82 12 Cr. 121 (RJS)
(18 U.S.C. §§8 2, 371; Title 15, United
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UNITED STATES DISTRICT COURT

Southern District of New York

UNITED STATES OF AMERICA i JUDGMENT IN A CRIMINAL CASE
4
TODD NEWMAN )} Case Number: 12 Cr. 121
) USM Number: 94251-038
)
3 Stephen R. Fishbein & John A. Nathanson
b OAHALIE bt ot N
THE DEFENDANT:
[ pleaded guilty to count(s) ~ - o
{ pleaded nolo contendere to count(s) ) e - ) L B -
which was accepted by the court, )
i'zwas found guilty on count(s) L
after a plea of not guiity. o o _ -
The defendant is adjudicated guilty of these offenses:
Title & Section Nature of Offense Offense Ended Count
18 U.S.C. 371 Conspiracy to Commit Securities Fraud 12/31/2009 1
15 U.S.C 78jib) & 78ff Securities Fraud 5/16/2008 2
15 U.8.C. 78j(b) & 781f Securities Fraud 8/5/2008 3
The defendant is sentenced as provided in pages 2 through 7 of this judgment. The sentence is imposed pursuant to
the Sentencing Reform Act of 1984,
{7 The defendant has been found not guilty on count(s) e L
{_ Count(s) _ [ is  [Care dismissed on the motion of the United States.

i is ordered that the defendant must notify the United Srares artorney for this district within 30 l:!ﬂi’s of any change of name, residence,
or maiting address untii all fines, restitution, costs, and special assessmenis imposed by this judgment are fully patd. 1fordered to pay restitution,
the defendant must notify the court and United States attorney of material changes in economic circumstances.

5/2/2013

Date of Imposition of Judgment

Signalure

Richard J. Sullivan U.S. District Judge
Nane of ] udug itle of Judge
HBIZNNT s o o IR -

Date
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DEFENDANT: TODD NEWMAN
CASE NUMBER: 12 Cr. 121

ADDITIONAL COUNTS OF CONVICTION

Title & Section Nature of Offense Offense Ended Count
15 U.S.C. 78j(b) & 78ff Securities Fraud 8/15/2008 4
4/27/2008 5

15 U.8.C. 78j(b) & 78ff Securities Fraud



Case 1:12-cr-00121-RJS Document 263 Filed 05/09/13 Page 3 of 7

AO 2438 {Rev 09/08) Judgment in Criminal Case
Sheet 2 — Imprisonment

Judgment -~ Page 3 of T
DEFENDANT: TODD NEWMAN
CASE NUMBER: 12 Cr. 121

IMPRISONMENT

The defendant is hereby committed to the custody of the United States Bureau of Prisons to be imprisoned for &
total term of:

54 months

sz The court makes the following recommendations to the Bureau of Prisons:

That Defendant be housed at the satellite camp at FCP Devins so that he may be close to his friends and refatives, including
his 12-year-old daughter.

{7 The defendant is remanded to the custody of the United States Marshal.

I} The defendant shall surrender to the United States Marshal for this district:
O at o Ham. O pm. on

{1 as notified by the United States Marshal.

Qf “The defendant shall surrender for service of sentence at the institution designated by the Bureau of Prisons:
W before2pm.on  7/8/2013
[ as notified by the United States Marshal.

[T as notified by the Probation or Pretrial Services Office.

RETURN
[ have executed this judgment as follows:
Defendant deliveredon ; e YO s
A ., with a certified copy of this judgment.
o ) UNITED STATES MARSHAL
By

CUBEBUTY UNITED STATES MARSHAL
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DEFENDANT: TODD NEWMAN Judgmene—Page S of
CASE NUMBER: 12 Cr. 121
SUPERVISED RELEASE

Upon release from imprisonment, the defendant shall be on supervised release for a term of :

1 year

The defendant must report to the probation office in the district to which the defendant is released within 72 hours of release from the

custody of the Bureau of Prisons.
The defendant shall not commit another federal, state or local crime.
The defendant shall not unlawfully possess a controlled substance. The defendant shall refrain from any uniawful use of a controlled
substance. The defendant shall submit to one drug test within 15 days of release from imprisonment and at least two periodic drug tests
thereafter, as determined by the count.
7] The above drug testing condition is suspended, based on the court’s determination that the defendant poses a low risk of

future substance abuse. (Check. if applicable )

The defendant shall not possess a firearm, ammunition, destructive device, or any other dangerous weapon. (Check, if applicable.

&

The defendant shall cooperate in the collection of DNA as directed by the probation officer. (Check. if applicabie.)

The defendant shall comply with the requirements of the Sex Offender Registration and Notification Act (42 U.S.C. § 16901, ef seq.)
as directed by the probation officer, the Bureau of Prisons, or any state sex offender registration agency in which he or she resides,
works, is a sfudent, or was convicted of a qualifying offense.  {Check. i appiicable j

O

{7 The defendant shall participate in an approved program for domestic violence. (Check. if applicabl )

If this judgment imposes a fine or restitution, it is a condition of supervised release that the defendant pay in accordance with the
Schedule of Payments sheet of this judgment,

The defendant must comply with the standard conditions that have been adopted by this court as well as with any additional conditions
on the aftached page.

STANDARD CONDITIONS OF SUPERVISION

1) the defendant shall not leave the judicial district without the permission of the court or probation officer;

2) the defendant shall report to the probation officer and shall submit a truthful and complete written report within the first five days of
each month;

3) the defendant shall answer truthfully all inquiries by the probation officer and follow the instructions of the probation officer;
43 the defendant shall support his or ber dependents and mest other family responsibilities;

%) the defendant shall work regularly at a lawful occupation, unless excused by the probation officer for schooling, training, or other
acceptable reasons;

&) the defendant shall notify the probation officer at least ten days prior to any change in residence or employment;
Y 3 proy

7)  the defendant shall refrain from excessive use of alcohol and shall not purchase, possess, use, distribute, or administer any
controlled substance or any paraphernalia related to any controlled substances, except as prescribed by a physician;

8) the defendant shall not frequent places where controiled substances are illegally sold, used, distributed, or administered;

9)  the defendant shall not associate with any persons engaged in ¢riminal activity and shall not associate with any person convicted of a
felony, unless granted permission to do so by the probation officer;

10)  the defendant shail permit a probation officer to visit him or her at any time at home or ¢lsewhere and shall permit confiscation of any
contraband observed in plain view of the probation officer,

11y the defendant shall notify the probation officer within seventy-two hours of being arvested or questioned by a law enforcement officer;

12} the defendant shall not enter into any agreement (0 act as an informer or a special agent of a faw enforcement agency without the
permission of the coury; and

13)  as directed by the probation officer, the defendant shall notify third pasties of risks that may be occasioned by the defendant’s criminal
record or personal history or characteristics and shall permit the probation officer 1o make such notifications and to confirm the
defendant’s compliance with such notification requirement.
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DEFENDANT: TODD NEWMAN
CASE NUMBER: 12 Cr. 121

ADDITIONAL SUPERVISED RELEASE TERMS
1) The Defendant shall provide the probation officer with access to any requested financial information.

2) The Defendant shall net incur new credit charges or open additional lines of credit without the approval of the probation

officer.
3) The Defendant is to report to the nearest Probation Office within 24 of release from custody, or by the next business day

if the Defendant is released on a weekend or holiday.
4) The Defendant shall be supervised in his district of residence.



No2Ss  (Rev 00/08 Ju(%l?esnﬁnl :(jr%;glr—gguﬁRJS Document 263 Filed 05/09/13 Page 6 of 7
Sheet 5 — Cniminal Monelary Penaltics

Judgment —Page 8 or 7

DEFENDANT: TODD NEWMAN
CASE NUMBER: 12 Cr. 121
CRIMINAL MONETARY PENALTIES

The defendant must pay the total criminal monetary penalties under the schedule of payments on Sheet 6.

Assessment Fine Restitution
TOTALS $ 500.00 $ 1,000,000.00 $

Q( The determination of restitution is deferred until  5/31/2013 . An Amended Judgment in a Criminal Case (40 245¢C) will be entered
after such determination.
{1 The defendant must make restitution (including community restitution) to the following payees in the amount listed below.

If the defendant makes a partial payment, each pa%ee shall receive an approximately})ro ortioned payment, unless specified otherwise in
the priority order or percentage payment column below. However, pursuant to 18°U.8.C. § 3664(1), all nonfederal victims must be paid
before the United States is paid.

Name of Payee Total Loss* Restitution Ordered  Priority or Percentage
TOTALS 5 ... 000 $ 0.00

1 Restitution amount ordered pursuant 1o plea agreement §

The defendant must pay interest on restitution and a fine of more than $2,500, unless the restitution or fine is paid in full before the
fifreenth day after the date of the judgment, pursuant to 18 U.S.C. § 3612(f). All of the payment options on Sheet 6 may be subject
to penalties for delinquency and default, pursuant to 18 U.S.C. § 3612(g).

0

1 The court determined that the defendant does not have the ability to pay interest and it is ordered that:
71 the interest requirement is waived for the [0 fine [ restituton.
T the interest requirement forthe ([ fine ] restitution is modified as follows:

* Findings for the total amount of losses are required under Chapters 1094, 110, 110A, and 113A of Title 18 for offenses committed on or after
September 13, 1994, but before Aprii 23, [996.
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DEFENDANT: TODD NEWMAN
CASE NUMBER: 12 Cr. 121

SCHEDULE OF PAYMENTS

Having assessed the defendant’s ability to pay, payment of the total criminal monetary penalties is due as follows:

A [0 Lumpsum payment of § o due immediately, balance due

= not later than , or

{7 inaccordance o1C¢ [Ogop, [j E,or [T Fbelow; or

1 Payment to begin immediately (may be combined with mC, MD,or [JF below) or
C [J Paymentinequal  (e.g, weekly, monitly, quarierly) installments of § . overaperiod of
. {eg.months or years], 0 cOmMmence  fe.g.. 30 or 60 days; after the date of this judgment; or
D [0 Paymentinequal  fep. weekly monthly. quarteriy) instaliments of § . overaperiodof
fe.g., months or yearsj, o commence  feg. 30 or 60 days) after release from imprisonment o a

term of supervision; or

E [ Paymentduring the term of supervised release will commence within -+ (e.g. 30 or 60 daysj afier release from
imprisonment. The court will set the payment plan based on an assessment of the defendant’s ability to pay at that time; or

F ’y( Special instructions regarding the payment of criminal monetary penalties:

Pursuant to a stipulation between the government and Defendant, Defendant shall deposit $1,737,724 -- the
amount equal to the sum of the criminal fine and forfelfure imposed on Defendant -- in the escrow account of
Defendant's counsel, Shearman & Sterling LLP, pending resolution of his appeal.

Linless the court has exprqsslff ordered otherwise, if this judgment imposes imprisonment, payment of criminal monetary penalties i$ due during
umprisonment. Al criminal monetary penalties, except those payments made through the Federal Bureau of Prisons’ Inmate Financia
Responsibility Program, are made to the clerk of the court.

The defendant shall receive credit for all payments previously made toward any ¢riminal monetary penalties imposed.
pay p Y any

] Joint and Several

Defendant and Co-Defendant Names and Case Numbers fincluding defendant numbery, Total Amount, Joint and Several Amount,
and corresponding payee, if appropriate.

[ The defendant shall pay the cost of prosecution.
1 The defendant shall pay the following court cost(s).
[Tl The defendant shall forfeit the defendant’s interest in the following property to the United States:

$737,724

Payments shall be applied in the following order: (1) assessment, (2) restitution principal, (3) restitution interest, (4) fine principal,
(57 fine interest, (6) community restitution, {7) penalties, and (8) costs, including cost of prosecution and court costs.
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" SECURITIES AND EXCHANGE COMMISSION
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X UNITED STATES DISTRICT COURT
: SOUTHERN DISTRICT OF NEW YORK

B SECURITIES AND EXCHAN GE COMMISSION
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Defendants

. Plamtlff Secuntzes and Exchange Commxssmn (“Comrmssmn”) for its Complamt

| ragamst defendants Spyridon “Sam Adondakls (“Adondakls”) Anthony Chlasson |
’(i‘Chiassoh”)5 Sandeep “Sahdy’,’ Goyal (“Goyal—”), Jon-Horvath (“Horvath” R Danny Kuo |

: (“Kuo”) Todd Newman (“Newman s Jesse Tortora (“Tortor ), Dlamondback Capxtal

_ Management LLC (“Dlamondback”) and Level Global Investors L P. (“Level Global”),

-.(collectlvely, “Defendants’ Y, alleges as’ follows



SUMMARY
1. - Thts case mvolves msxder tradmg by members ofa network of closely
'assocmted hedge ﬁmd traders who ﬂlegally obtamed matenal nonpubhc mformatxon .
concermng pubhc compames Dell, Inc (“Dell”) and/or vidla Corporation (“Nwdla”j
- exchanged that mformataen wn:h others; and reaped massxve.‘proﬁts from trading on that
information. N . |

» Insider Tradms:r m the Secuntles of Dell

2. Dunng at least 2008, a Dell insider (the “Dell Insuier”) passed matenal
'nonpnbhc 1nformat10n regardmg Dell to’ defendant Goyal an analyst at Investment
Adwse; A who prevxensly worked at Dell. This material nqnpubhc mformatlon mclnded
t;.uarterlyjeami'ngs informatien and other perfofmanee data ;egarding- Dell 'that Gejral'
ebtafned in adi/ance Qf Dell’s quarterly earnings announeements.

3. ' Goy'al, in tdr'n, passed this material nonpublic 'ihfo.rmatio‘n'.to defendant .
Tdrt’dfa, \;vho at the time was an analyst at the investr'nent a,dviser ﬁrm .defen‘dant
| : 'Dlamondback At various times, Goyal 1nforn1ed Tortora that the matenai nonpubhc. -

" vmformatlon that Goyal was prov1d1ng came from a source 1ns1de Dell. |

' 4 : Tortora passed'the material nonpubhc mformatlon that he receiired from
' Goyal to defendant Newman the portfoho manager at Dxamondback to whom Tortet'a '
| reported, and mformed Newman that the mformatlon had come from a source ms1de Dell. |
Newman used the 1n51de ‘mformatxon he recewed- from Tortora to trade Dell secuntles on’

‘ behalf of hedge funds managed by D1amondback, reapmg approxxmately $3 8 nulhon in.

| proﬁts for those funds dunng 2008.



5. ¢ Iortora and Newman paid Goyal for providing 'rnate‘ﬁal 'n‘onpublie
" | irlt;ofmatien‘regarding Dell by .arranging for Di_anlondback to dlrect soft dollar payments'
totaling at least $175 -000 toa btokerage aceoijnt:in the name of a nominee of Goyal‘. |
These payments were arranged by Tortora and approved by Newman -
6. Tortora also passed the Dell inside mformatlon that he recelved from’ “

Goyal to at least three md1v1duals at other investment advxser ﬁrms thh whom Tortora
.regularly shared mformatxon 6] defendant Adondakis, an analyst at defendant Level
o .,Global (D) defendant Horvath an analyst at Hedge Fund A; and (m) defendant Kuo, a

zce-pre51dent and fund manager at Investment Adviser B.

7. Aﬁer recelvmg the Dell mformatxon from Tortora, Adondakzs prowded

. the mfexmatxon to- defendant Ch;lasson one of Level Global’s two foundmg partners

“Adondakxs informed Chlasson that the Dell mformatmn had ongmated from & source
’ 1n31de D.ell..- Chlas'so‘n caused Level Global s hedge.- funds to. trade Dell secunt;es based
‘on the tlps he recelved from Adondakis, thereby causing LeveI Global’s hedge funds to.

- feap profits totahng approxxmately $57 mﬂhon in 2008.

8. In addltlon, soon after Horvath recelved the Dell msuie mfonnatlon ﬁ‘om .
“Tortora — in some instances just minutes after Tortora passed _the_ mformano.n to Horvath
- Horyath commiunicated with the portfolio inanager athe'dge Fund A to whom he

- reported and the portfolio 'manager then executed trades in Dell securities that we;e .'

1 «Soft dollars™ are created when an investment firm causes its trading activity to be
. directed through a designated broker-dealer, and, in return, the broker-dealer credits the
investment firm with a portion of'the commissions or fees from the executed trading
activity. These credits can then be used to pay for goods and services consumed by the
investment firm, .such as third-party research. The investment firm can direct the broker-
" dealer to pay a third-party research consultant duectly (thereby utilizing the soft dollar
" credits it has accumulated with the broker-dealer) :



consisvten’t. nfith the infoirmntion fhat ’.l"orforaApvrov'ided to Horvath. These_ trades resulted
“in apprommately $1 4 zmlhon in proﬁts for Hedge Fund A in 2008
9. . Fmally, Kuo upon recelvmg the Dell ms1de mfonnatlon from Tortora,
. dnectly or indirectly caused a hedge fund managed by Investment Adv1ser B to execute
'trades in Dell secuntles that were consistent thh the. mformatlon that Tortora provxded, -A L
| and which resnlted in over $1'8v0,000 1n proﬁts and losses evoided for Investment Adviser

" B’s hedge fund in 2008.

Insider Trading in the Secnrifies of Nvidia
N 10 " In addiﬁon"ﬁo engagmg in-ins-ider trading in Dell seeux_i_ties, at least five of
vthe' seven individual defenelanits and .b'oth inve'snnen'tl adviser firm ne;{’endants obtnined' |
matenal nonpublic mfoz;matlon concermng the pubhc mﬁpmy Nv1d1a, and traded on the ' '
ba315 of that information and/or passed the information on to othérs who traded.
i.l .~ During at least 2009 Kuo obtamed matenal nonpubhc mformatlon :

‘ concermng vidza S calculatlon of its revenues, gross profit margms and other ﬁnancxal

- ‘metrics. pnor to the company makmg these ﬁgures pubhc in its quaxierly eammgs

: announcements In addmon to usmg this mformatlon for. the beneﬁt of his employer '

Investment Adwser B, Kuo‘also passed the mformatmn to other investment professmnals R

with Qhofn he regularly shnred infonnaﬁen including 'Adondakis and Tortora.

12 After reCeiviné the hlfonnatien from Kuo; Adendakis pnssed the
: 'mformatxon to his supenor Ch1asson who used the mformanon to trade Nv1dla secuntles .
on behalf of Level Global hedge funds. Sn:mlarly, Tortora passed the mformanon to his: ;
superior, Newman, who used 'the mfennatlon to trade Nv1_c11a securities: en behalf of :

Diamondback hedge funds.



13, In Apri] and May 2009, for ekample, Ko obtained and forwarded

material nonpublic information conoeming Nvidia’s first quarter fipancial results in

: advance of the .company’s quarterly earmngs announcement on Ma.y 7 2009 Trading on

the ba513 of that information, Level Global’s hedge ﬁmds reaped profits and avcnded

losses of at Ieast $15.6 mxlhon, a hedge fund managed by Investment Adwser B reaped

proﬁts and avozded losses of at least $90,000, and Dlamondback’s hedge funds reaped

proﬁts of at least $73 000.

NATURE OF THE PROCEEDINGS AND RELIEF SOUGHT
‘14. . The Commission bnngs thxs’ act_lon pursuant to the authority conferred |

upon it by Section 20(b) of the Securities Act of 1933 (ﬁ‘Securities Act”) [I5US.C. § -

774(b)] and Section 21(d) of the Securities Exchange Act of 1934.(“Exchange Act”) [15

U.S.C. § 78u(d)]. The. Commission seeks permanent injunctions against each of the

‘defendants, enj.oini‘r_xg-therri from engaging in the tra;xsactions; acts,’ pfactices, and eoﬁrses.
) a 'o,f business alleged ia tlﬁs Complairit, and disgofgement of ill—'gotten gﬁnsi 5; losses ° V
" avoided from the unlawful insider trad_ih’g activity set forth in this Complajx_lt,- together
‘with prejudgment interest’ >The Comnlissioa<also seeks eivil penalties pursuant to »Seetion.
214 of the Exchange Act [15US.C. § 78u-1]. The Commission seeks any other relief -
. tﬁe Court may deexri aopmpriat_e >pursuant:to Sectioa 21(d)(5) of the Exchange Act[15."

USC§ TBUDG),

JURISDICTION AND VENUE

15..  This Court has Junsdlctlon over th18 actlon pursuant to Secuons 20(b)

R 20(d), and 22(a) of the Securities Act [15 U.S.C. §§ 77u(b), 77t(d), and 77v(a)}.and :



: Secttons 21(d), 21(e) and 27 of the Exchange Act{15U.S.C. §§ 78u(d) 78u(e), and

’mmﬂ | |
i :1'6. Yenue lles in this Conrt -pursnant to'S‘eotions 20(b) and 22(a) of the’

‘ “ Securities Act[15 u. S.C. §§ 77t(b) and 77v(a)], and Sectxons 21(d) 21A and 27 of the
'Exchange Act[15 U.s.C. §§ 78u(d), 78u 1, and 78aa] Certam of the acts practloes '
transactions, and courses of business alleged in this Complaint occurred wrthm the
‘ ,'Southern .Djistn'ct»of New York. Defendants D’iantondback and .LeVel'Global have 'ofﬁees
_inNew York, New Yor-k; defendants foﬁora, .Adondakis‘and Cluasson resided and .
worked’-in l\Iew York-; New York at all times- relevant'to this acti'on; defendant Horvath
currently res1des in New York New York and worked in New York New York at all.
' Vtxmes relevant to this actlon, and defendant Goyal works in New York New York Many
.:of the cornmumeatlons described hereln took place whrle at least one of the partles tothe
communication was physically located 'inA‘New York; N ew York. : .

DEFENDANTS

17 Adondalus age 40, resrdes in Santa Momca, Cahforma From 2006 unitil
201 0 Adondakls resrded in New York, New York’ and worked as an analyst at Level

R Global From 2002 to 2006, he: worked as a research analyst at Prudentlal Equlty Group .

- (“P‘rudenttal”)‘m San Francisco, Callforma Adondalos;.has_‘ held Senes 7, 63, 65,8_6 and o

87 licen__ses

18. Cluasson age .38 resnles in New York New York Chlasson is a
' foundmg partner at Level Global Dunng the relevant time penod, he served as the
ﬁrm s Dn'ector of Research and the Sector Head of the technology, media and

'telecommumcatlons sector and also had authonty to execute trades for the hedge funds



mnnaged by Level Global. Chiasson previously held Series. 7 and 63“ lieenses, “whi'ch ne- -
obtamed wh11e employed at Credlt Sulsse First Boston Corporation.
19 | Goyal age 39 resrdes in Princeton, New Jersey. Smce July 2007 Goyal
, has worked as an analyst for Investment Adwser A In 2006 and 2007, Goyal worked as
a research analyst at Prudentlal in San Francisco, Cahforma‘. Whlle at Prudentlal, heheld
‘Seri'es 7,63, and 87 lioenses. Innnediately prior to working ,ar, ?mdential, Goyal worked ,
- as a‘manager of corporate planning ar Dell for approxirnately three years. |
20. - Horvath age 42, re81des in New York New York. Dunng the relevant
time period, Horvath was a technology research analyst at Hedge F und A Horvath
- .prevmusly held Series 7 and 63 }1censes, which he obtamed while employed.at Lehman‘
~ Brothers in San Francisco. |
| "21 ; Kuo, age 36 resides in San Marmo California. Kuo has been a vice- |
| : presrdent and fund manager at Investment Adviser B since 2008 Kuo prevmusly held a
Series 7 hcense, whxch he obtained whlle employed at Merrill Lynch in San Francxseo,
. anda Series 63 license, which he obtained while employed at J.P. Morgan Securities', Inc. -
: 22; ‘ :Newinnn, age 47, resides m Needhnrn, Massachnsetts-. Newman was a'. ,
portfolio manage at Diamondback from March 2006 through January 2011 Newman~
previously held a Serres 7 license which he obtained while emproyeri at Merr_ill Lyneh in.
New York" aswell asa Seﬁes 63 license which he obtained'WMIe emplos'ed~ at Freedorn' ‘
'Capltal in Boston.
’ _' 23. . Tortora age 34 resrdes in Pembroke Pines, Florida. From late 2007 untll :
| early 2010 Tortora worked as an analyst at Dlamondback Pnor to workmg at

Dramondback, Tortora was a reSCarch analyst at Pmdennal in San, Francrsco Cahforma



from 2004 to mid-2007. . While at Prudential, Tortora held Series 7, 63, 36 and 87
licenses. o | . a o
. 24, .‘ f)iamoﬁ'dba‘ck is an i-nvestment adviser based in Staniford, Connecticut. - .'
Diamondback has been registered vx'fith the Commissioh since January 2006 and Serves as
" adviser to hedge funds w1th approxxmately $4 billion worth of assets under management.
25 A Level Global isan unreglstered mvestment adviser located in. Greenw1ch
Connecticut and New York New York that managed hedge funds with approxnnately $4 |
: b1111on worth of assets in2010.
' RELEVANT ENTITIES
: 26. Dellisa Delaware corporatlon headquartered in Round Rock, Texas.v Dell
d_ev_e10pe and selle;_compuieas and relatedproduc.ts. and services. Del_l’s securities are_
- registered with fhe ~'CommiSS'i0n pursuaxat to Section iZ(b). of the Excflange Act aad 1ts .
stock i is traded on the NASDAQ under the symbol “DELL.” - | | '
a ._ 27. vidla 1s a Delaware corporatlon headquartered in Santa. Clara
California. NV1d1a deVelops and sells. graphics p'ropessors_used in smar-t phones, Tablete,- |
video game Veyst_ems, and Gther computing devices. Nﬁdia’e seca;‘ities are registered with .4 '
- the Commission pursuant to Secfioh 1'2(bj,df the Exchahge Act add its stock is traded on - -
* the NASDAQ under the syraboi “NVDA” | |
.28 | Inw}es_tin_em Adviser,AA isa regl;stered inVestfneiat adviser based in New . :
.‘York, New York -
29. A Investment Advxser B is an: unreglstered mvestment adv:ser based in -

South Pasadena, Cahforma and Reno, Nevada



30. Hédge Fund A is an unregistered investment -ac}ivi"ser based in New Yoik,
NeW York.
FACTS -

INSIDER TRADING .IN THE SECURmEs OF DELL '
- 31. Dunng at 1eas£ 2008, thc__bell Insider régularly provided material
.n.bripublic information conceming Dell’s quarterly ﬂnan:c‘ial'gresult‘s tc; Goyal, an analyst
- .. at Inves_iment Adviser A ‘ | |
32. Goyal who prewously worked at Dell, was fnends with the Dell Insider
4and during the penod that the Dell Insider was provndmg Goyal with inside mformatxon'_
‘about Dell; the- Dell Insider sought and recewed career advxce from Goyal
| 33. _The DeH» Insider prowded Goyal W1th matenal nonpubhc ﬁn_ancial .
‘. pérfonnance‘metrics inciuding Dell qi;attt;rly reve’nues:_and gross margins. The Dell .
Insider 'provided thesé_ﬁgures to Goyal béfore the cd;ﬁpany made them public é}t its
- quarterly earnings 'announcerﬁents. | : | |
34.  The Déli Insidei';s pfovisién of thls information to G@yal was in clear
viélaﬁon of thie Dell Code of Conduct, which specifically pfohibits “using any material
‘i_nsicsie information abo_ui Déll' or any othércompany (éu‘gh as [a] supplier or vender) to-
trade any étock ” and éiso pr‘ohibiﬁs “provid(ing] ‘tips’ or sh&[ing] material inside
information with any other person Who mlght trade the stock. -
35. Goyal passed the mfonnatxon that he recezved from the Dell Insider to-his
,fnend Torcora an analyst at Dlamondback
36 | ‘In exchange for Goyal prov1dmg ma’;enal nonpubhc mfonnatlon regardmg

Dell, Tortora and hxs supervisor Newman ananged for Dlamondback to. make soft dollar ‘ .



’4 payajlents totalin'g at Ieast $175,0’00 to adbroke'rage account maintained bya nominee of _
‘Goyal. doyal’s nomidee never performed any services for D'iMOndba.ck that vtrould
. warrant soﬁ-dollar payments by Dlamondback | |
37 : ' Aﬂer recelvmg the Dell mformatlon from Goyal Tortora passed the -
infor'mation to Newman _and mform_ed Newman that the Dell_ mformatlon originated from
. a Dell insider. - ' |
' 38 .‘ Afcer receiving the Dell information from Torto.ra; Newman used this
matenal nonpubhc mformatxon to trade Dell securities on behalf of. Dlamondback hedge
funds and reaped proﬁts totalmg approxxmately $3.8 mllhon -.
39; Tortora also passed the information to Adondakxs Horvath and Kuo with
whom Tortora regularly exchanged information regardmg vanous technology compames.
. 40., After recexvmg the Dell mformatxon from Tortora, Adondakls passed the -
| mformatloa to Chlasson one of hlS supenors at Level Global Chxasson and others at
Level Global used that mformatlon to reap huge proﬁts for Level Global hedge funds by
" -'tradling Dell securities around the fime of two of the company’s quarterly earnings
' ’V' announcements During 2008, hedge ﬁmds managed by Leyel' Globalv reaped
.at)proximately $57 mitlion in ptoﬁts ,from tradin‘g. D.e-llv secudﬁes on tlde basi_s-’of the inside .
' " .-mformatlon that ongmated from the Dell In51der

_ 41. Sumlarly, the employers of Horvath and Kuo also proﬁted ﬁom the Dell

' A' ;m31de mformatlon provided by Tortora. Horvath’s employer Hedge F und A, and Kuo S

" employer, Investment Adwser B, executed trades m Dell based upon the mformatlon that o
. Horvath and Kuo. recewed from Tortora In the days surroundmg two separate quarterly

A a announcem_entsby Dell i in 2008, these trades generated $1.4 mllhon in proﬁts for Hedge 4

10



. Fund A and $180 000 in proﬁts and losses avoided for a hedge fund managed by

Investment Adviser B

Dell’s Flrst Ouarter 2008 Earnmos Announcement

42 - Inthe Weeks leadmg up to Dell’s May 29 2008 announcement of its ﬁrst
duarter financial results (the three-month penod ﬁom February 2, 2008 to May 2, 2008),
,'the Dell Insi'der. had seve'ral telephone call_s with Goyal in 'vyhich the Delllnsider provided_
Goyal with material nOnpubllc. information. Beginning in at least early May, as Dell was 4
in the lnitial stages-of oom.puting“its financial résults the Dell Insider proyided Goyal
~w1th prehmmary estlmates of the company S revenues and gross proﬁt rnargm Over
-tlme as. the company got closer to ﬁnahzlng its earnings report the mformanon that the

Dell Insxde_r_prowded to Goyal became more premse

"43.‘. Soon after each of Goyal s. calls w1th the Dell Insider, Goyal called
- _Tortora and passed along the mformatlon that the Dell Ins1der had prov1ded And soon

after spcaklng with Goyal Tortora passed the mformatxon alongto Newman Adondalqs

' Horvath and Kuo o
. 44 On the evemng of Monday, May 5, 2008, the Dell Insxder passed to Goyal

. matenal nonpubhc mformanon concermng Dell’s ﬁrst quarter results dunng a 71-rmnute
.phone. Gall. Approximately two minutes later, Goyal placed a call to Tortora, and then -

called Tortora again about one hour later. After »checking his voicemail, Tortora

. telephoned Goyal and the two spoke for 17 mmutes

45.° * The next morning, May 6 2008, Tortora placed, phone calls to Newman (8
‘ mmutes) and Adondakls ( io mmutes) In each of those calls, Tortora passed along the.

S esnmates of Dell’s ﬁrst quarcer results that Tortora had recexved from Goyal the mght :

1



before (and whlch Goyal had :é;céived frorﬁ the Dell Insider). Tortora also iﬁdi’cated to
Néwmé.r’; énd Adonciakis that the information hé was passiﬁg.to-thcﬁl came from a sour;e
within Dell. | ” |
| 46.  Later that day, fdrto;a placed bhoﬁe calls to ﬂoryath’(l 1 @utes) and
‘Kuo (4 minutes) and 'passed along t'_o’them'tﬁe saine.information regarding Dell that
* Tortora had shared with Newman and ‘Ad:,ondakis that morming.
‘47. ' AKuq’senﬁplOye'r‘, hlvésunent Adviser B, purchased 3,600’shares. of Déll on o
: Eehalf of a hedgé ﬁxnd_ that it rnanaged in the two qo'nsécutivve'vdays after Tértora spoke to -
Kud on Ma& 6, 2008 _ | | |
48.  On the evening of May 11, 2008, Goyal and the Dell Inisider had 4 32- |
rﬁinuf,e phone call. During thgt cal‘l,Atl‘le Dél’l Insider provided updated details about
D¢llvs first Quartgr results. Aépro);ixhatélf one minute aﬂér that éall ended, GOS'_‘"‘I "
telep}:ioned. TorforaL Abou"cl 15 I_x}inﬁtes‘later, Goygl and Tbrtora had a 24-minute call in
which Goyal providea Tortoxfa thh the 'informgtiox; he had just received. from the‘ D¢ll
. In,sider.' ' '
49.‘ At7:10 the ne;{f‘ mc;ming'; May "1 2, T;irt(;fa spoke.:to'Hcv)rvath via tqle;ﬁhohe '
for 14 minutes',_passing:along t-h¢ i’nfo'rmatioﬁ :r‘egarding Déilbthat' Tort-ora._had ;ecéivéd L
| ﬁom Goyal. About nine minutes later; Horvath'telephoned the portfolio manager at )
' H_e'dgev Fund A to whom Horvath f'ebort’ed, ‘and the two sjaoke for ten minutes. The next
| dary; Méy 13, the pbftfplio Ihanager at Hedge'Fund A to whom Horvath reported . .

purchased 1,000 Dell-call options® with a strike price of $20 on behalf of Hedge Fund A.

A call option is a financial contract between two parties that gives the bujrer the right,
but not.the obligation, to buy an agreed quantity of stock during a specified time period
_ for a specified price, known as the strike price. A buyer pays a fee, or premium, to
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50.  At8:46 am on May 12, Tortora emailed Adondaids saying that he wanted
to _“catch up on Dell.” Eight minutes aﬁer Torrora sent thar ‘emajl, Adondakis ealled V
Tortora'and they: spoke for 14 minutes . The two spoke again about an hour later (for 8
mmutes) During these calls, Tortora and Adondakls drscussed the mfonnatron regardmg '
, Dell that Tortora had recelved from Goyal the previous mght Two houxs after
Adondakis’s second call with Tortora, Adondakrs called Chxasson and they spoke for 13
" minutes. Later that day, Level Global funds purchased 3,500 Dell call options.
51,0 At12:12 pm on May 12,2008, Kuo sent an instant message to Tortora
: askmg if there were © any posmves out.of dell recenﬂy?” Tortora responded that he |
~would call Kuo with an update Later that day, Tortora telephoned Kuo and durmg this
,14~r‘ni_nute telephone call, Tortora provided Kuo with the Dell i.nside information he had
obtained from Goyal. The next day,'Kuo’s employer, investmer‘xt Adviser B, houghr
' 1,3v00 shares of Dell stock on behalf of a he‘dée fund that ir managed. 3 |

52. Goyal vh‘ad anothe‘r call vViththe Dell Insider io_n the evening of May 15,
- 2008. Minutes after.compleﬁng" his call wﬁh the Deil Insider Gojrai telephoned Tortora
“and provided Tortora w1th the Dell inside mformatron that Goyal had just reeexved The |
: followmg mormng, Tortora spoke thh Adondak1s Horvath and Newman and- conveyed
the Dell msxde mformatlon to them | 4
53. On the mommg of Fnday, May 16, 2008 Goyal and Tortora had a brief

: emaﬂ exchange in whmh they agreed that the numbers recezved from the Dell Inszder
: mdr_cated that Dell’s carnings per share of common stock (“EPS”) for the first quarter

would be three cents above the then-current consensus _among Wall Street analysts.

: purchase thisright. A buyer of a caH optmn generally stands to  gain if the pnce of the
stock increases. .

13.



54, Minutes aﬁer that'emaﬂ exchange, Tortora called Newman and the two
| _ spoke for two minuites. During that call, Tortora hassed along the hrfonnaﬁon he had
. received from Goyal regardmg Dell as well as his observauon that — based on the m31de
mformanon received ﬁom Goyal Dell s first quarter EPS would exceed analyst
expectanons . -
~55. - Approximately 30 minutes after Tortora’s call with Newman, the
D1amondback portfolio controlled by Newman began purchasmg shares of Dell
Newman caused Dxamondback’s hedge funds to purchase 250, 000 shares of Dell stock
over the next 23 minutes and an additional 225,000 shares later that day By the end of :
~ that -tradmg day, Dlamondback hedge funds for whlch Newman had tradmg'authorxty had .
- purchased 475,000 shares of Dell (valued at over $10 mxlhon at the market close)
56. Flve minutes aﬁer emarlmg with Goyal on May 16 2008 Tortora called
Adondakrs at work and passed along the Dell msrde information he had received from _' .
| Goyal Adondakls in turn, conveyed this 1nformat10n to Chrasson, one of his supenors at
' Level Global. Adondakis mformed Chlasson that thls mformauon had ongmated from a |
Dell insider. | | | | o
57, ‘. Approx1mate1y fourteen rmnutes after the end of Adondakrs s ca!l w1th
“Tortora, Level Global hedge funds began purchasmg Dell stock obtammg 750 OOO shares,
4' (worth approxunately $15.5 mllhon) by the end of the day
| 58. " Inthe weeks leading up to Dell’s first quarter earnings announcement, two
. Level Global hedge funds amassed more than 1.7 million shares of Dell stock, as well as

"~ call opnons to buy addmonal Dell shares in antrcrpauon of Dell announcmg its better-

- than~expected first quarter perfonuance
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59 . On the afternoon of Friday, May 16, 2008, Tortora sent an instarlt message
to K_uo instrueting Ku_o to call Tortora’s cell phone. Kuo telephoned Tortora irnmediately o
; and during the ensuing call Tortora passed.the updated Dell inside information to Kuo..
During the nexr three‘trad'iagdays May 19, May .20 and May 21,a hedge fund rnanaged
by Investment Adviser B purchased 5 000 shares of Dell | |

6_0'. On May 28 2008 (the day before Dell’s earnings release), Goyal spoke to
the; Dell Insider and received a ﬁnal update regardmg Dell’s first quarter performance -'
‘Consrstent with prior tips, the mformatxon mdrcated that Dell’s first quarter earmngs per
share would surpass analysts’ expectanons Minutes after completlng hrs call with the
Dell I-nsrder, Goyal vcalled Tortora.and passed the Dell Insider’s updat,edlr;fonnatron_-to
_ h1m T he next moming,»l\/lay 29, Tortora spoke wlth Adondakis, Horvath ahd-Newrrra_n
by telephone and passed the mformatron to them. | | | |

61. Apprommately 45 mmutes after Tortora spoke wrth Horvath the Hedge
Fund A portf‘ollo manager to whom Horvath reported sold the Dell call optrons wrth a
strrke'pnce of $20 that hehad purchased on behalf of Hedge Fund A on May 13, netting
: -pro:ﬁt_s of over $1}26,000, ahd'staked a more aggressiye long;posit:ioa'by purchasing 1,750
_l)‘ell eall options with a stﬁke price of $22. Later“rhat- day, the same p‘ortfolio manager
. also bought 1 OOO Dell call optlons with 3 strike pnce of $21 on behalf of Hedge Fund A.

62, Afcer market close on May 29, 2008, Dell announced its ﬁrst quarter
: fmancral results The company reported adJusted eammgs of $0 38 per share a number
Wlnch as Goyal’s m51de information had mdlcated substantlally exceeded analysts’

© consensus estimate of $O 34 per share. The next day, Dell’s share price, which had
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, -_elose.d at $§Zl.él just before the announcernent, increased more than 5 percent to a close |
at$23.06. | |
A - 63. _ | In the days th’at follov\ted; the Level Global hedge funds sold their Dell
, shares and option contracts and reaped over $4 nnuion in trading proﬁts; -
64. ° - The increase in .Dell’-s share price after the axmonncement also yielded
: stgniﬁcant pfoﬁts for Dianiondback hedge 'fund's: as Newrnan sold the long position in
'.':;Dell that he had acqulred on behalf of the Dlamondback funds. In‘total, between May 7
and June 3 2008 Newman reahzed for Dlamondback’s hedge funds proﬁts of |
.apprommately $1 rmlh_on frorn hl_s.tra,des i Dell based on the material nonpubhc
information he received from Tortora. | |
65. Aﬁer Dell announced its ﬁrst quarter earnings, Hedge Fund A sold its Dell
' 'roptlons posmons Includmg the apprommately $126 000 in profits that Hedge Fund A
made read}ustlng its optlons posmons on May 28, it realized proﬁts of approxunately,
$430,000. | - | |
.. 66. a Approxxmately 40 mmutes after Deil’s May 29, 2008 eammgs o
announcement, Kuo sent an mstant message to Tortora saymg “nice call on Dell ? A S
. hedge fund managed by Investment Adviser B reaped at least $103,000 in proﬁts tradmg' .
: Dell secunnes around the May 29 announcement. | |

Dell’s Second Ouarter 2008 Earnmgs Announcement

.. 67. The Dell Insider once agam provxded Goyal with m51de information -
: concenung Dell’s revenues and gross proﬁt margin in advance of the company s August '

28, 2008 announcement of its ﬁnancmi results for its second quafter (the penod ﬁom ‘

May 3, 2008 to August 1, 2008)
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68.  Goyal began receiving this ipformaﬁon o later than Tuly 2, 2008, Asin
the pﬁor quarter, Goyal reeei'ved nndates' as tl‘ie company revised its calculations in the -
weeks leadmg up to the announcement of quarterly results

: 691 Goyal prov1ded the Dell msxde information to Tortera, who passed itto
Newman Adondakls, Horvath, and Kuo . | | | '

: _'70. On the evening of August 4, 2008 dunng a 40-mmute telephone call
‘netWeen the Dell Insider and Goyal, the Dell Insider provided Goyal w_1th_ updated inside
information concerning.Dell’s second qnarter financial results. Early ‘thefollowin-g
moming, Goyal telephoned Tortorav aind the two spoke for approximately ten minutes. :
Durmg this call, Goyal commumcated to Tox’fora the msxde mformatlon he had recewed
from the Dell Insider. | |

71. - While he was sﬁll on the phone Wit'h' Goyal, Tortora sent an email _to

"Newman that con\}eyeoetne inside infornléﬁon‘ he had just rec‘eived,.froxln Goyal —.-
| ‘includi_ng" Dell’s colculation of 1ts revenues and gross margin. Shorﬂy aﬁefnveirds,,Tortora
forWarded to Adonciakie,_Hofvaﬂg and Kuo t_he}.em‘aﬂ he had sent to 'Newman.v
T2 _Ainong other-.infonnation, Tonore’sjemail conveyed _;hat- be_l‘l’s then-
current calculation of its groSS Apro'ﬁt margin for tl:_\e '_seoon(i qnarter was 17.5 percent,
| which was sigmﬁemily Worse than the 18.3 nere'ent figure that analj'ets were e;epecfing at
that time. ‘. | |

73. one,minnte after receiving Tortora’s email, NeWmnn responded by

sendmg Tortora an mstant nlessage asking if fffhe dell [information was] from sandy?”

and Tortora replied that it was.
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74. 0,}1 August 5, 2008, shortly after Adeﬁdakis received .tﬁe email from

, Toi’tore eoncernieg ﬁell’s» gross margin, Adondakis pass.edbt-his information to Chiasson,
who direete& Aéoﬁdakis to estiniate the inﬁpaét of the worsthheﬁ'—eipected gross margin
figure on fhe price of Dell’s stoCk, | | o

_ ‘ 7 5. After presentiﬁg his analysis te Chiasson and as least one other person at

Level Global, Adendakis.sent an efnail to‘ChiaSSQn and o&xer Level-Globai employees

‘ .'stating that beli’s gross margin weuld likely cause the p‘rice.ef the eompany’s stock =
. . wgich was @ading at approximately $25 per share -'t'odr'op eppfoxiniately'ZO‘f/;) and

' suggested that Level Global_ “use the pending GM datz.i”‘(i. e, thiet upd_at'ed inside

. {infbﬁnnation.fhat Adondakis’ekpectedto conﬁnue tofeceive’ ﬁom Toftora) to 'adjust Level

| Global’s short position in advance of Dell’s quarterly earmngs announcement. |

| 76. On the evening of August 14, 2008 the Dell Insider placed a ﬁfty-mmute |
telephone call to Goyal and passed Goyal material nonpubhc mforma‘aon mcludmg that “
- Dell’s second quarter gross margixn wa's stﬂl expeefced'to be lower _than analysts were
predicting. | | |

| 77. The following mormng, August 15 a telephone number assoc;ated wﬁ:h

‘ Goyal’s oﬁice at- Investment Adv1ser A placed a call to Tortora s moblle phone that
lasted for approxnnately three minutes. At 'approxnmately 2:00 pm that aﬁernoon,
Tdﬁom spoke with Goyal'again.l ’Appreximately one hour late;, the Diamondback :
ﬁenfolio controlled by Newman shorted De_ll.'. stock.? " Newm'an shorted a total 0f 325,000 .

: ,shares on behalf of Diamondback hedge funds between 3:13 pm and the close of trading.

3 “Shorting” or “short selling is the practice .of selling a security that one does not own,
- but rather has arranged to borrow from a third party, with the intention of purchasing
. (also called “covenng”) the secunty at a later date A short seller stands to gain 1f the -
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78. * On the next trading day, Monday, August 18, 2068, Tortora passed the |
'update concerning Dell’s disappolnting gross margin l‘esults fo Adondakls, Hofvath and
Kuo. | | ,
79.  On August 18 at approximately 9}13 am, Tortora telephoned Adondakis
(who was in Califomia w‘itl:l Clxiasson attending business Ameeti'ngs) and spoke to h1m for .
‘ 18 mmutes Later that day, Ch1asson sent an email to a trader at Level Global xnstructmg A
h1m to short Dell stock. By the close of trading, Level Global hedge funds had shorted
| 700 000 shares of Dell. | |
80.  The followmg day, August 19, Chiasson contmued to buxld Level Global’
' short i:)OSlnon in Dell mcludmg by purchasmg Dell put options.* .
. 81. At approxnrnately 12:09 pm on August 18, Tortora telephoned Kuo and
' 'spoke to him for approximately three minutes, then 1mmed1ately called him agam at -
j 12-;‘12 pm and -spoke for another 3 minutes. During these calls, Tortora passe_d the
updated info‘ﬁnatldn coueerniné Dell’s worse-than expected results to Kuo About ﬁﬁeen ’
‘ mmutes after this second call, & hedge fund managed by Kuo’s employer, Investment
Adv;ser B sold 9,300 shares of Dell stock (approxunately one~th1rd of its total posmon)
| 82. At apprommately 12:20 pm on August 18, Tortora spoke to Horvath via
- ,telephone for approxnnately 10 minutes and passed the updated msxde information

concerning Dell’s. worse-than—expected results to Horvath. About three mmutes aﬁer that .

- price of the secunty declines between the short sale and the purchase because the short .
seller has sold the security at a pnce that is greater than the purchase pnce

* Aput optwn is a financial contract between two partles that glves the buyer the right,

but not the obligation, to sell an agreed quantity of stock during a specified time period at
a specified price. As with a call option, a buyer pays a premium to purchase this right. A
‘buyerof a put optlon generally stands to gain if the pnce of the stock decreases. :
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call, Horvath tele;;horredvﬂte Hedge F ur_ldA oortfolio rnanager'to whom he reported,and’ '
" .spoke to him for two mihutes. Oue rninute aﬁer‘ that call vende‘d, Hedge Fund A began
selling: Dtall stock short_, amassmg a'Delt short position of 167,368 shares by the end of
theday,' | : S = : o -

83 . On the evemng of August 24 2008, Goyal recerved another update from
- the Dell Insrder The following day, August 25 Goyal placed a telephorie call to Tortora.
| 'Dunng this call whlch lasted approxunately two minutes, Goyal mformed Tortora that.
Dell was still -'p'lanning to‘announce a worse-than—eXpected gross margin

| 84.. Approxrmately 20 minutes after that cail Tortora sent a an emall to '.
| : 'Adondakls Horvath and Kuo 1nd1catmg that Tortora had done a new “dell check” and -
that it was the same as before and sounded bad for Dell.

85,.‘ . | Later that day, Adondakls placed a short telephone call to Chrasson s
' ruohile phoue. B | |
86. ' 'fhe foltowing mornihé, August 26, 2008, Adondakis had a more 1ength§
teIephone conference call w1th Chrasson and another Level Global employee durmg ‘
whrch the three of them dlscussed the updated inside 1nformatxon that Adondakrs had :
Vrecelved from Tortora. Immedrately after that telephone call Chiasson sent an emaﬂ to »
another Level Global portfolio manager statmg our call [on the dell gross margm] is
17.518h R Later that day, Chlasson sent an mstaut message to the same LevelA Global
' - portfolio m‘anager and indicated that-another hedge fund investor who also had sources at

"‘,Dell was also expectmg Dell to anrtounce a Worse-than—expected gross margm ﬁgure

87. On August 27 2008 the day before Dell announced its second quarter

o ﬁhanclal results, Adondakls, Clna_s‘son and at t’east one other Level Global p_or-'tfoho-
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lnanager participaled m a fony—nﬁnnle telephone call during which Adondalds conveyed
the latest inside,information tnat he had receivecl concernjng Dell’s ,gross margin and the
group discussed this vupd.a'te’d‘ inside information.
88. . After the close of trading on Angust 28, 2008, Dell announced its second "
quarter financial results. Its announcement of a gross margm of 17.2 percent was
| substantlally worse than the 18 4 percent that analysts had expected just prior to the
announcement. The followmg day, Dell’s shaIe price dropped more than.13 percent,
_from $25 21 at the close of tradmg on August 28, 2008 to $21 .73 at the close of tradmg
on August 29.
| 3 89 | Mmutes after Dell’s dlsappomtmg annouricement, Kuo sent an instant

message to Tortora statmg ‘nice call on Dell .

90. In the weeks leading up to Dell’s second quarter earnings announcement,
Goyal s tlppees had caused their fiinds to short Dell and/or sell the long posmons that
: 'they had prev1ously accumulated .
91. - Between July 8, 2008 and August 28, 2008, Level Global hedge ﬁlnds .
acculnulated a net ehort position m Dell stock of 8.6 r'nillionsharesand added to this
4 snort position by purchasing pnt options to sell additional sl_xares of Dell stock.
| 92. | Between July- 3 and Augus‘t':.28 Newma'n caused the Diamondback funds
~he controlled to amass a short posnlon of 700, 000 shares and to add to this short posmon
by purchasmg put op‘aons to sell additional shares | o
93. Between August 18 and Augus_’g 28, the Hedge Fund A porlfolio manager ,

to whom Horvath reported,' established a Dell short posiﬁon of approximately 150,000
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| : sharee on behalf of Hedge- Fund A and 'added to this short positien by purchasing put
' optzons to sell additional shares and by short—selhng Dell call optlons |
| " 94. Between July 8 and August 28, a hedge fund managed by the investment
| adv1ser for whom Kuo Worked Investment Adviser B, sold approxnnately 28 500 shares
" of Dell stock or 75 percent of its preexisting Dell posmon |
| -95. “In the weeks followmg the announcement, the Level Global hedge funds
-that had estabhshed Dell short positions (m eqmty and/or optlons) base'd- on the Dell |
- Insider’s mfonnatmn elosed these posmons and reaped over $53 Imlhon in profits.. .

96.  The Dlamondback hedge funds managed by Newman also reaped
eigniﬁeant profits from the drop in 'Del__l_"s share pnce. as N,ewman clqsed out hls-shott"
position. In total, the Diatnondback ﬁmds reaped approx'i-matelyt- $2 8 rni‘llion in proﬁts
from Newman s tradmg in Dell shares and optxons from August 5 to September 4 2()08

all of Wthh was based 6n matenal nonpubhc mformatlon that Newman obtamed ﬁom

_ .Toztora. _ _ ' v
| ‘ 97 The Hedge Fund A portfolio to which Hnrv,'athv was assigned reatized
- -profits of ‘appljoxitnately~$1 million ti'om trading Dell eduitiee and options bas,ed on the
.' rnaterial nonpublte infonnation that Horvath obtajned from "I‘.ortora'. - |
98.. | A hedge fund managed by Kuo s employer Investment Adwser B
'avmded approxnnately $78, 000 in losses by sellmg most of its Dell holdmgs in advanoe
- of the company’s announcement of its dtsappomtlng eecond quarter res_ults.
INSIDER TRADING m"r'nE SECURinns OF N\&DIA | |
99. In addmon to engagmg in msxder tladmg in the secunties of DeIl

. defendants Kuo Adondakls Tortora, Newman, Chxasson, and Dxamondback and Level - )
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Global pistained material nonpublic information ép'ncenﬁng‘ the publicly traded caméaﬁy ',
“ ‘Nvidia and either traded on the basi; of that information or pésse'd the information on to
) othéx_fs whé}‘traded. | | |

o 100. - During at least 2009, Kuo obtained material nonpublié infnrmntion E

; ,poncenﬁng Nyidia"s calcnlntion of its revenues, gross profit margmsand -ch.er important
i _ﬁnancial metrics before the company made thgse figures pubﬁc in its quznteﬂy earnings’

: announcéments. As was'the case. thh the information tnatGoyal obtained .frofn the Dell
' ',Inszder Kuo sometxmes received not _;ust one but a series of tips — w1th ever nnprovmg

accuracy and rehablhty as Nv1d1a fi nahzed its financial results for a ngen quarter and

' 'prepared to pubhcly report them

101.  In April and May 2009, for example Kuo obtamed and forwarded
: :matenal nonpubhc 1nformat10n concerning Nv1d1a s financial perfonnance for the ﬁrst
quarter of the company s 2010 ﬁscal year —a penod runmng from. January 26 2009 to
: Apnl 26, 2009 — in advance of the company’s earnings announcement on May 7, 2009
i 'Tre.idmg on the basis of that imsxde information, hedge funds managed by Dlamondback,
Level Globél, and Investment Adviser B renlize"d pfoﬁts and aydided I,oss;a‘s.‘ of more than
' $15.8 million. | ' | | | |
o 102. Inearly April 2009, Kuo obtained rnaterial ,nonpul;lic iﬁoméﬁon
conéérning Nvidié’s- ﬁrst quarter ﬁnancial pérformance- Ainéluding the co-'mpény’:s
' prelnmnary calculatlons of lts overall revenue and gross profit margm These early tips
- mdlcated that the company nught announce a ﬁrst quaﬁer £ross proﬁt margm that was

- substantlally worse than Wall Street analysts were expectmg Based on thls mformatlon
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a hedge fund managed by Investment Adwser B sold 4, 000 shares of Nv1d1a stock on
April 15 and an addxtlonal 5,000 shares on Apnl 20 2009 |
103. ' O.n or about the mormng_of April 27, 2009, Kuo obtained an update .
) c'oncer.rﬁng‘Nv’idia’s 'ﬁnaneial .per'fonnance and sent an ernail to.Adondalds'.,'TortOra., an‘d
 others in tvhich he surnmarized the inside information he had received. Among other
metrics, ‘I'(uo reported that the cornpany was expecting to report a gross profit margm of
approximately 30 percent, which was substantiallytower than analysts’ then-current
eonsensus of approxirnately 35 percent.- |
164. . Within three rninutes of receiving Kuo’s April 27 email, Tortora
g forvt(arded the email 'to Newman ‘Less than four minutes tater, the Diarnondhack
: portfolio controlled by Newman i._nitiated:,a short position in Nvidia stock,:betting' that the v
o ’price‘.‘of the stock Woulct go down. - V | |
- 105, L_ess_than eight minutes after reeeiving Kuo’s April 27 email, Adondakis
.sent‘ an émail to Chiasson advising him of Nvidia’s worse—than:expeeted first quarter A
gross rnargin. Less than seven minutes tater, Chiass_on caused two Level Global hedge
funds to start seliing Nvidia stock. By the close of trading on April 27, the two Level
“Global hedge funds had sold all of their Nvidia holdings — this amounted'to a sahle o_f
more than $32.7 mllhon worth of Nvidia securities. - | |

106 - As vidla s quarterly eammgs announcement approached, Kuo obtained

- and relayed updates concermng the revenue and gross margm numbers the company

: would reporL On May 4, Kuo emaﬂed Adondakis; Tortora and others to advrse them that )

h1s source had stated that Nv1d1a would report first quarter revenues of “around $668
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nxillion’5 and was stﬁl p]anning to‘rep'ort a worse—ﬂxan—enpected gross profit margin of 30
-percent. 4 | _
| '167. Based on this May 4 update a hedge fund managed by Investment
Adwser B sold apprommately 29 OOO shares of Nvidia stock between May 5 and May 7
and estabhshed a short posmon in advance of the jquarterly earnings announcement o_n the
" evening of May 7. '

_ 108. * Within 45 mmutes of recewmg Kuo’s May 4 email, Adondakis informed
" Chiasson of the updated inside mfonnatlon and Chlasson caused Level Global’s hedge
, funds to start shorting Nv1d1a stock. By the time of Nv1d1a S eammgs announcement on
May 7, Level Global hedge funds had acqulred a short posmon in Nvidia stock of

approxunately 3. 9 rmlhon shares.

L 109 - Trading on the basis of the -inside infonnation tnat Tortora received from
Kuo on Apnl 27 and May 4, Newman estabhshed a short posmon in Nv1d1a stock By
the time of the company s May 7 earmngs announcement Dlamondback hedge funds
controlled by Newman held a short posmon in Nvidia of app,roxnnately 70,000 shares.
© 110.  After the close of'traniing‘ on May 7,->N'vidia' announced its first quarter
‘_ ﬁ‘nancial results including a gross profit margm of 30.6%. Th_e gross margin numbei’ fell
substantially short of analysts’ cons"ensus" estirnate of 35%. On May 8, the dayr after the

announcement Nvidia stock, which had closed at $IO 73 per share on May 7, fell as low .

. ’as$9 11 andclosedat$925

1 11. On May 8, Newrnan closed the _shoft ‘position he had established for

Diamondback’s hedge fundsjbasedon material nonpnblic information that Kuo passed to
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Tortora Dlamondback hedge funds reahzed proﬁts of apprommately $73 000 tradmg on
“ the basus of thls mformatlon between Apnl 27 and May 8.
112, On May 11, a hedge fund managed by Investrhent.Adviser B cove;ed the 4

Nvidia short position that it had esteblijehed based on the material nonpublic information
_Kue had obtained. By selling Nvidia s_foch ahd‘estaiblishing‘ 4- short ﬁositioh:instead, |
’ ‘Ihvestrnent'Adyi"ser B’s hedge fund beneﬁted- by more: than $90,000 ihrough a
‘combination of profits end avoidance of l_o,sse'e ;hat it,othe:rwise woul_d.he,ve suffered.

13 Beﬁ%/een May 8 and May 13; Level Giob'al .hed'geﬁmds eov_ered the short
‘p'esitiohs they had acéuired in the days,leadihg up to the Nvidia eaﬁﬁngs énnoun'ceinent;, '
“In doing so, Level Glohal hedge-t.‘unds' reabed-over $1‘0;1 million 1n trading preﬁts. '
Those proﬁts were in addmon to $5.4 mxlhon in losses that Level Global avmded by

selling Nvidia shares on Apnl 27

CLAIMS FOR RELIEF
.  CLAIM 1 o
Vlolatmns of Sectxon 10(b) of the Exchange Act and Rule 10b-5 Thereunder
(Agamst all Defendants)
o '1._14; The Comrmssxon realleges and mcorporates by reference paragraphs I
through 1 13 as though fully set forth herein.
115. The information prov1ded by the DeII Insxder to defendant Goyal was, in -
each case matenal and nonpubhc ‘In addmon, the information was, in each case,

consuiered conﬁdentlal by Dell the company that was the source of the mformanon, and

Dell had pohcles protectmg conﬁdentlal mfonnatlon
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} 16. - The Dell Insuier prov1ded the matenai nonpubhc mformatlon to Goyal in
| breach of the fiduciary duty that the Dell Insider owed to Dell, and did so with the .
- expectatlon of recelvmg a-benefit. | ' v

- 117.  Goyal knew recklessly dxsregarded or should. have known, that the Dell , '
In81der owed a fiduciary duty, or obhgatlon arising from a snmla.r relanonsmp of trust
" and conﬁdence to keep the information confidential.

118.. The information that defendant Kuo obtained_fega;ding Nvidia was
matenal and nonpublic., In additior_n the info_nnafionwas considered conﬁdential by
| ~Nvidia, the company that Was the source of the informetion and which had:policies

3 protectmg conﬁdentlal mformatxon | ’

- 119, Goyal Tortora, Adondakls Horvath Kuo, Newman and Chiasson each
tipped their respective tippecs material nonpublic mformat;‘on concermng 'D,el'l and/or
Nvidia, witn the expe'ctétion ofa beneﬁt from doing so, and each -knew recklessly

, 'dxsregarded or should have known that the 1nformat10n was conveyed in breach of a

- : ﬁducxary duty, or obhgatlon arising from a similar relatlonshlp of trust and conﬁdence ,
120. Goyal Tortora, Adondakls Horvath, Kuo Newman, Chlasson,
~ Diamondback and Level Global each knew, recklessly dlsregarded or should have
known, that the material nonpublic information concerning Dell and/or Nvidia that each

' . received from their respective ﬁppers was disclosed or naieappronriated in breac}d ofa |
' | .ﬁdnciaryduiy, or sinii»lar reiat_i_onship of trust and conﬁden’ce. | |
121, Tortora, Newman, and Diamondback are jointly and severally' liable for-

- the Diamondback funds’ tfading because they each di,rectly or indirecﬂy effectuated the -
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| -trades on‘behal-f of the Diamondback ﬁmds and/or mﬂawﬁﬂly'disciosed the material .
,nonpubhc mformatlon to the Dlamondback funds | | -
.12'2.' AdondakIS Cl:uasson and Level Global are Jomtly and severally hable for
: | iﬁe Level Glcbal ﬁmds; trading 'because‘they each directly or indirectly etfectuated the
trades on behalf of the Level Global funds and/or unlawﬁllly dlSClOSCd the matenal -
' nonpubhc mformatnon to the Level Global funds.
‘ 123. Horvath is hable for Hedge Fund A’s tradmg because he dxrectly or .
ndlrectly effectuated the trades on behalf of Hedge F und A and/or unlawﬁllly dlsclosed
the material nonpubhc mformatlon to Hedge Fund A o |
’124. Kuo 1s° hable for Investment Adv1ser B’s trading because he dxrectly or
o mdlrectly eﬁ’ectuated the trades on behalf of a fund managed by Investment Advxser B
and/or unlawfully dxsclosed the matenal nonpublic mformatxon to Investment Adviser.
. B’s fund 4 o
125. Ey v1rtue of the foregoing, Adondakxs, Chias_‘son, Goy;ai,~;chath, Kuo,’
,:- Newman, Tortora, Diamondbaek‘ and Level Global, and each of them, inco_nnecﬁo‘n with
the‘p‘urchase or sale of secufities 'by tﬁe’ use of the means or ins&umeh@iﬁes .ef intefstate _
i' ‘ commerce or of the maﬂs, ora facﬂlty ofa natlonal secuntles exchange dlrectlsr or o
| 'mdn‘ectly (a) employed dewces schemes or aruﬁces to defraud; (b) made untrue |
: statements of material fact or-om1tted to state matenal facts necessary in 'order to make
" ' the statements made in the hght of the mrcumstances under which: they were made not’

mxsleadmg, or (c) engaged in acts practxces or courses of busmess whlch operated or -

' ~would have operated asa fraud or decext upon persons ,
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126. By virtue of the foregomg, defendants Adondakls Chiasson, Goyal
' Horvath Kuo, Newman,, Tortora, Dlamondback and Level Global, and each of them,
-,dxrectly or indirectly, violated, and unless en;omed, will again v1olate, Section 1 O(b) of -
; the Exchange Act [15 US.C.'§ 78j(b)j and Rule 10b-5 theseﬁnder f17CF R. § 240.10b~ o
| .. CLAIM Ii '

Aiding and Abettmg Violations of Section 10(b) of the Exchange Act

‘and:Rule 10b-5 Thereunder
(Agamst Defendants Goyal, Tortora, Newman, Adondakis, Chiasson,
. Horvath, and Kuo)
12.7." ﬁe Commxssmn realleges and mcorporates by reference paragraphs 1
j through 126, as though fully set forth herem | |
1 28.».‘ .By knowmgly or recklessly passing .ai'ong infofmation which he knew to

be material nonpubhc information and which he knew had been provxded to h1m in
breach ofa ﬁduc1ary duty, or obhganon arising from a 51m11ar relatlonshlp of trust and
* . confidence, Goyal, by use of the means or instrumentalities of i interstate commerce, or of
the mails, with scientet, aided and abetted violations of Section 10(b) of the Exchange
Act‘v[liS _-U.S.C. § 78j(b)] and'Rﬁ!e 10b-5 thereunder [17 C.F.R. § 240.10b-5] by the:Dell .
; Insider émd Tcrt_ora, in contravention o'f jSec'tion.ZO(e) of the Exchadge Act {15 U';.S.C. §

) | |
| 129".': By k:nowingly or recklessly passing aiong ixiformation which he‘knew to
~ be material nonpubhc mformanon and wh1ch he knew had been. prowded to him i in
breach of a ﬁdumary duty, or obhgatwn arising from a snmlar relationship of trust and

' conﬁdence Tortora, by use of the means or mstrumentahtles of mterstate commerce, or -

of the mails, w1th scienter, euded and abetted wolataons of Section IO(b) of the Exchange



Act{15U. s.C. § 78j(b)] and Rule lOb—S thereunder [17 CF. R. § 240. lOb—S] by Goyal
| . Adondakxs Newman, Dlamondback, Horvath Kuo ‘and others in conlravent:ton of
R Sectlon 2Q(e) of the Excharige Act[15US.C. § 78e)]. - S
130. By knowingly or ;ecldesély Apassingi along, _ihforrnaticrl which he knew to
be material nonpublic infcrmatieri and wlﬁch he knew had been proiride(l to him in

" breach ofa ﬁduciary duty, or cbligatlon arisiﬁg from a similar relationship of trust and

conﬁdence Newman by use. of the means-or mstrumentahues of mterstate commerce or

- of the maxls w1th scxenter, alded and abetted violations of Sectxon lO(b) of the Exchange -
- Act[15 U.S.C. § 78j(b)} and Rule 10b-5 thereunder,[l’l C.F.R.‘~§ 240.‘10b'-5} by Goyal,
Tcrtora and Diamondﬁack, in _copl:ra‘ve'ntioh of 'Sectioﬁ 20(e).of the EXchange Act[1 5‘”
- US.C. § 78t(e)] | | |

1»3 1. By knowmgly or recklessly passmg along. mformatlon which he knew to
be malerial.nonpubhc. ml’ormahcn and whlch .he knew had been provided to him m

breach of a ﬁduciary'cluty,' or cbligat‘ioh arising from a similar relationship of trust and -

" conﬁdence Adondakxs by use of the means or mstrumentalmes of interstate commerce,

or of the mails, w1th scienter, a1ded and abetted wolatmns of Sectlon lO(b) of the
| Exchange Act [15 U.S.C. §'7.83(b)] and Rule‘.lOb-S thereurlder [17 CFR. § 240.10b-5] -
by ’l‘ortora; Kuo, Chiasson Level Global and others, in contravex'ltion' of Section 20@) of '
the Exchange Act [15 USC. § 78t(e)] | |
132. By knowmgly or recklessly passing along mfennatmn which he knew to . .
| lae matenal nonpubhc mformatlon and wh1ch he lcnew had been provrded to h1m in |
breach of a ﬁducia_ry duty, or obligati_og ari‘sing, froma si_mila_'r relationslnp of _trust and

confidence, Chiasson, by use of the means or instrumentalities of interstate commerce; or

30



of the fx;ailé, wn‘h scienter; aided and abetted -viol;tions of Section 10(b) of the Exchgnge
Act [15 U.S.C. § 78(b)] and Rule 10b-5 thereunder [17 C.F.R‘.'v§ 240.10b-5] by |
A&ondakis, Level Global and others, in COni:ravéntioh of Section 20@)-’ of thé ﬁxchahge
Act[15US.C. § T8O, | |

133. By knowingly or reékless‘ly passing vélong information which he knew to --
be~n¥ateria_il nonpublic information and which he knew hé‘d been provided to him in .
bféach of a fiduciary duty, of obiigation arising-from a similar rg:lationship of trust and
‘ bbnﬁ&en‘ce;,.HQrvath, by use of, &e means or Ainstru:mentalitics of 'intcr-State 'coxmﬁerce, ‘or
 of the mails, with scienter, aided and abetted violations of Sectlon IO(b) of the Excha.nge |
Act [15 u. S C.§ 78j(b)] and Rule 10b-5 thereunder ft7 C.F. R § 240. 10b—5] by Tortora
and the Hedge Fund A portfolio manager to whom Horvath reported, in contravention of
Section 20(e) of the Exchange Act [15 U.‘S.C. § 78t(e)]. |

134, By knowingly or recklessly pas_sing along informati_dn which he knew to
be matérial nonpublic information and which he knew had Been provid.ed'vto him in
 breach of a fiduciary dﬁty, or. 6bligation arising from a similar relationship, of trust and.
.a')_nﬁdénce, Kuo, by use of the means or instmmentaliﬁes of ixlterstéte éo‘mmercé, ;)r of -
the 'maﬂs, with scienter, aided and abetted violations ofsection 10(b) of the Exchange
- Act [15 U.S.C. § 78j(b)] and Rule 10b-5 thﬁreuﬂdef [l-fl CFR § 240.10b-5] by
Adondakis,"lfortora,. Investment Adviser_ B and others in qdntraw}éntibn of Section 20(e)

* of the Exchange Act [15 U.S.C. § 78(o)}.



CLAIMII = :
Violations of Section 17(a) of the Securities Act .
(Agamst All Defendants) '
\ ':1'35.. The Commrssron realleges and mcorporates by reference paragraphs I
V' through 134 as though ﬁﬂly set forth herem |
136. By vrrtue of the foregoing, in the offeror sale of secuntles by the- use of
‘ meane or mstruments of transportatlon or commumcanon in interstate commerce or by
'the use of the mails, drrectly or indirectly, defendants Adondakls Chlasson, Goyal

| 'Horvath Kuo Newman Tortora, Dlamondback and Level Global and each of them
| .'(a) employed devices, schemes or artrﬁces to defraud (b) obtamed money or pmperty by
rneans of an untrue staternentof a matenal fact or omltted to Astate a material fact
rre'cessary irr order to make 'thestaterr‘rents made, in -1igh'£ of the circumstances under -

" which they were made, not: mrsleadmg, and (c) engaged i in transactlons practloes or

courses of busmess Wh.lCh operate or would operate asa fraud or decelt upon a purchaser. o

137. By reason of the eond_uct descnbed above, each-of the defendants d;reet‘ly
or indirectly violated, and unless enjoined will again violate, Sectiorr 17(a) of the

. Securities Act [15 US.C. § 77q(2)].
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- RELIEF SOUGHT

' W}E:.REFORE,. the-Co,fnmiésién respectfully requests that this Court enter 2
F iﬁai Judgmeﬁt: = |
| L
Permanenﬂ'y restljaining' and enjoining 'defendant; Adondakis, Chi;asson_, Goyal,
Horyath, Kuo, N‘ewmah, 'fortora, Diamondbéck ahd Lev"el.Global, and each c_)‘f them,
from violating Section 10(b) of the Exchange Act [15 US.C. § 78i(b)], and Rule 10b-5
 thereunder [17 C.F.R. § 240.10b-5]; | | | "

: Pennanéntly restraining and énjoiniﬁg defendants AdondakiS,VChiaSs-on, Goyal,
_HOr;ré;th, Kuo, Newman, Tortofa, Diam§ndback and L;:vel Glébal, and each of tixéfn.,
from vipiaﬁng Section 17(a) of the Securities Act [1’5 US.C.§ 77q(a)]; ,

, Or&e;ing defendants Adondakis, Chiasson, Goyal, Hérv-ath, Kuo, Newmgn,
'Toftora; Diamoﬁgiba‘ck and Lgvex Giobél to disgorge, with prejudgment interest, all ill-
.gotten -gaips received as a result of the ICOnd'uct‘ allegéd in this Compiaint, in(:hi’diﬁg thelr
. ill-gotten gains, and the illicit uadmg profits, other ill-gotten gains, and/or losses avoided
" of thelr direct and downstream ﬁppees; | -

| | IVf

 Ordering defendants Adondaks, Chiasson, Goyal, Horvath, Kuo, Newman,
’ Toi'toré, Diamoﬁdbéck and Level Global to pay éivil monefary penaltigs pursuant to

VSectioh 21A of the Exchange Act [15 U.S.C. §§ 7-8u(d)(3), 78u-1}; and R
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A

- Granting such-other and further relief as this Court may_dee.m. just and proper

Dated: New York, New York
~ January 18,2012 '

Of Counsel:

Sanjay Wadhwa (WadhwaS@sec.gov)
David Rosenfeld (RosenfeldD@sec.gov)
Joseph G. Sansone (SansoneJ@sec.gov)
Matthew Watkins (WatkinsMa@sec.gov)
Daniel R.- Marcus (MarcusD@sec.gov)

" Stephen A. Larson (LarsonSt@sec.gov)

/%m// L
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Plaintiff, ;
-against- 12-ev-0409 (HB)

SPYRIDON ADONDAKIS, ;

ANTHONY CHIASSON, ! ECF CASE

SANDEEP GOYAL, g

JON HORVATH,

DANNY KUO,

TODD NEWMAN,

JESSE TORTORA,

DIAMONDBACK CAPITAL MANAGEMENT, LLC,

and

LEVEL GLOBAL INVESTORS, L.P.,

Defendants.

JUDGMENT AS TO DEFENDANT TODD NEWMAN

The Securities and Exchange Commission, having filed a Complaint and Defendant Todd
Newman (“Defendant™) having entered a general appearance; consented to the Court’s
Jjurisdiction over Defendant and the subject matter of this action; agreed not to oppose entry of
this Judgment based solely on the collateral estoppel effect of his conviction in United States v.
Todd Newman, S2-12-¢cr-121-RJS (§.D.N.Y.).

L.

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED that Defendant and
Defendant’s agents, servants, employees, attorneys, and all persons in active concert or
participation with them who receive actual notice of this Judgment by personal service or
otherwise are permanently restrained and enjoined from violating, directly or indirectly, Section
10(b) of the Securities Exchange Act of 1934 (the “Exchange Act™) [15 U.S.C. § 78j(b)] and

Rule 10b-5 promulgated thereunder [17 C.F.R. § 240.10b-5], by using any means or
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instrumentality of interstate commerce, or of the mails, or of any facility of any national

securities exchange, in connection with the purchase or sale of any security:

@
®

©

to employ any device, scheme, or artifice to defraud;

to make any untrue statement of a material fact or to omit to state a material fact
necessary in order to make the statements made, in the light of the circumstances
under which they were made, not misleading; or

to engage in any act, practice, or course of business which operates or would
operate as a fraud or deceit upon any person.

IL

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that Defendant

and Defendant’s agents, servants, employees, attorneys, and all persons in active concert or

participation with them who receive actual notice of this Judgment by personal service or

otherwise are permanently restrained and enjoined from violating Section 17(a) of the Securities

Act of 1933 (the “Securities Act™) [15 U.S5.C. § 77g(a}] in the offer or sale of any security by the

use of any means or instruments of transportation or communication in interstate commerce or

by use of the mails, directly or indirectly:

(@
(b)

©

to employ any device, scheme, or artifice to defraud,;

to obtain money or property by means of any untrue statement of a material fact
or any omission of a material fact necessary in order to make the statements
made, in light of the circumstances under which they were made, not misleading;
or

to engage in any transaction, practice, or course of business which operates or
would operate as a fraud or deceit upon the purchaser.

2
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I

IT IS HEREBY FURTHER ORDERED, ADJUDGED, AND DECREED that
Defendant may be liable to pay disgorgement of ill-gotten gains, prejudgment interest thereon,
and a civil penalty pursuant to Section 21 A of the Exchange Act [15 U.S5.C. § 78u-1]. The Court
shall determine the amounts of the disgorgement and civil penalty, if any, upon motion of the
Commission. Prejudgment interest shall be calculated based on the rate of interest used by the
Internal Revenue Service for the underpayment of federal income tax as set forth in 26 U.S.C.
§ 6621(a)(2). In connection with the Commission’s motion for disgorgement and/or civil
penalties, and at any hearing held on such a motion: (a) the collateral estoppel effect of the
Defendant’s conviction will preclude him from arguing that he did not violate the federal
securities laws as alleged in the Complaint; (b) Defendant may not challenge the validity of this
Judgment; and (c) the Court may determine the issues raised in the motion on the basis of
affidavits, declarations, excerpts of swom deposition or investigative testimony, and
documentary evidence, without regard to the standards for summary judgment contained in Rule

56{(c) of the Federal Rules of Civil Procedure. In conuection with the Commission’s motion for
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disgorgement and/or a civil penalry. the parties may take discovery, limited to the issue of
Defendant’s financial condition,, including discovery from appropriate non-parties.
IV.
IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that this Court shall retain
Jjurisdiction of this matter for the purposes of enforcing the terms of this Judgment.
V.
There being no just reason for delay, pursuant to Rule 54(b) of the Federal Rules of Civil

Procedure, the Clgrk is ordered to enter this Judgment forthwith and without further notice.

Dated: '0 q : \‘5

Ny

UNTITED STATES DISTRICT JUDGE
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

- —e- %
SECURITIES AND EXCHANGE COMMISSION, :

Plaintiff,
V.

SPYRIDON ADONDAKIS, ANTHONY
CHIASSON, SANDEEP GOYAL, JON
HORVATH, DANNY KUO, TODD NEWMAN,
JESSE TORTORA, DIAMONDBACK CAPITAL :
MANAGEMENT, LLC, and §
LEVEL GLOBAL INVESTORS, L.P,,

Defendants.
- -- X

Filed 03/26/12 Page 1 of 21

No. 12-CV-409 (JGK)

FILED ELECTRONICALLY

ANSWER OF TODD NEWMAN TO THE COMPLAINT

Defendant Todd Newman (“Mr. Newman™) states as follows for his Answer in

response to the Complaint, dated January 18, 2012 (the “Complaint™). To the extent that certain

paragraphs in the Complaint include allegations against defendants other than Mr. Newman,

Mr. Newman's responses to the allegations contained in such paragraphs, set forth herein, relate

to Mr, Newman only and to no other defendant. In providing this unsworn and nontestimonial

Answer through undersigned counsel, Mr. Newman does not intend to, and does not, waive any

privileges in this or any other proceeding, including but not limited to the privilege against

self-incrimination guaranteed to him by the Fifth Amendment to the United States Constitution.

Under controlling case law, the filing of the Answer in this matter does not, and is not intended

to, effect a waiver of any such privilege. Klein v. Harris, 667 F.2d 274, 288 (2d Cir. 1981);

ACLI Int’l Commodity Servs., Inc. v. Banque Populaive Suisse, 110 F.R.D. 278, 287-88

(S.D.N.Y. 1986); SEC v. Cayman Isiands Reinsurance Corp., Ltd.. 551 F. Supp. 1056, 1058-59

NYDOCS04/544165.6
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(S.D.N.Y. 1986). Mr. Newman reserves the right to assert any such applicable privileges in this

or any other proceeding.
SUMMARY

1. Mr. Newman denies the allegations in paragraph 1 to the extent that they apply to
him, admits that the allegations purport to describe Plaintiff’s allegations, and lacks knowledge
or information sufficient to form a belief as to the truth of the remaining allegations contained in
paragraph 1.

Insider Trading in the Securities of Dell

2. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 2.

3. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 3, except admits that in 2008, Jesse Tortora
(“Tortora™) was employed as an analyst at Diamondback Capital Management, LLC
(“Diamondback™).

4. Mr. Newman denies the allegations in paragraph 4 to the extent they apply to him,
except admits that during 2008, he was a portfolio manager at Diamondback, that Tortora
reported to him, and that he effected trades in the securities of Dell on behalf of funds managed
by Diamondback, and refers to trading records for an accurate statement of such trading.

5. Mr. Newman denies the allegations in paragraph 5 to the extent that they apply to
him.

6. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 6.

7. Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 7.
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8. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 8.

9. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 9.

Insider Trading in the Securities of Nvidia

10.  Mr. Newman denies the allegations in paragraph 10 to the extent that they apply
to him, and lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in paragraph 10.

11.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 11.

12.  Mr. Newman denies the allegations in paragraph 12 to the extent they apply to
him, and lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in paragraph 12.

13. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 13.

NATURE OF THE PROCEEDINGS AND RELIEF SOUGHT

14.  To the extent the allegations in paragraph 14 state legal conclusions, no response
isrequired. To the extent a response is required, Mr. Newman admits that Plaintiff purports to
bring this action pursuant to the statutes cited in paragraph 14, and that Plaintiff purports to seek
the relief described in paragraph 14.

JURISDICTION AND VENUE

15. To the extent the allegations in paragraph 15 state legal conclusions, no response

is required. To the extent a response is required, Mr. Newman admits that Plaintiff purports to
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base jurisdiction over the subject matter of this action pursuant to the statutes cited in
paragraph 15.

16. To the extent the allegations in paragraph 16 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman admits that Diamondback had
offices in New York, New York at certain times, that Tortora worked in New York, New York at
certain times, and that Plaintiff purports to base venue on the statutes cited in Paragraph 16.
Plaintiff currently lacks knowledge or information sufficient to form a belief as to the truth of the

remaining allegations contained in paragraph 16.

DEFENDANTS

17.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 17.

18.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 18.

19. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 19.

20.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 20.

21.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 21.

22.  Mr. Newman admits the allegations in paragraph 22.

23.  Mr. Newman admits the allegations in the second sentence of paragraph 23, and
lacks knowledge or information sufficient to form a belief as to the truth of the remaining

allegations contained in paragraph 23.
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24.  Mr. Newman admits that Diamondback is an investment adviser to certain funds.
The allegations contained in paragraph 24 are based on public information, and Mr. Newman
refers to such information for an accurate statement of its contents.

25.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 25.

RELEVANT ENTITIES

26.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 26, except admits that Dell is a public company
headquartered in Round Rock, Texas that develops and sells computers and related products and
services and that Dell’s stock trades on the NASDAQ under the symbol “DELL.”

27.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 27, except admits that Nvidia is a public company
headquartered in Santa Clara, CA that develops and sells graphics processors used in smart
phones, tablets, video game systems, and other computing devices and that Nvidia’s stock trades
on the NASDAQ under the symbol “NVDA.”

28.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 28.

29.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 29.

30.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 30.
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FACTS

Insider Trading in the Securities of Dell

31. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 31.

32.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 32.

33.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 33.

34.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 34.

35.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 35.

36.  Mr. Newman denies the allegations in paragraph 36 to the extent they apply to
him, and lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in paragraph 36.

37.  Mr. Newman denies the allegations in paragraph 37.

38. Mr. Newman denies the allegations in paragraph 38, except admits that he
effected trades in the securities of Dell on behalf of funds managed by Diamondback, and refers
to trading records for an accurate statement of such trading.

39.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 39.

40.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 40.
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41.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 41.

Dell’s First Quarter 2008 Earnings Announcement

42.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 42.

43.  Mr. Newman denies the allegations in paragraph 43 to the extent they apply to
him, and lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in paragraph 43.

44.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 44.

45.  Mr. Newman denies the allegations in the second and third sentences of
paragraph 45 to the extent they apply to him, and lacks knowledge or information sufficient to
form a belief as to the truth of the remaining allegations contained in paragraph 45.

46.  Mr. Newman denies the allegations in paragraph 46. to the extent they apply to
him and lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in paragraph 46.

47.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 47.

48.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 48.

49.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 49.

50.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 50.
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51. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 51.

52.  Mr. Newman denies the allegations in the last sentence of paragraph 52 to the
extent they apply to him, and lacks knowledge or information sufficient to form a belief as to the
truth of the remaining allegations contained in paragraph 52.

53.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 53.

54. Mr. Newman denies that Tortora conveyed to him inside information from Dell,
and lacks knowledge or information sufficient to form a belief as to the truth of the remaining
allegations contained in paragraph 54.

55.  Mr. Newman admits that he effected trades in the securities of Dell on behalf of
funds managed by Diamondback, and refers to trading records for an accurate statement of such
trading. Mr. Newman lacks knowledge or information sufficient to form a belief as to the truth
of the remaining allegations contained in paragraph 55.

56.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 56.

57.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 57.

58. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 58.

59.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 59.
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60.  Mr. Newman denies that Tortora conveyed to him inside information from Dell,
and lacks knowledge or information sufficient to form a belief as to the truth of the remaining
allegations contained in paragraph 60.

61.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 61.

62.  Mr. Newman lacks knowledge or information sufficient to form a belief regarding
inside information alleged to have been received by Goyal. The remaining allegations in
paragraph 62 are based on public information, and Mr. Newman refers to such information for an
accurate statement of its contents.

63.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 63.

64.  Mr. Newman admits that he effected trades in the securities of Dell on behalf of
funds managed by Diamondback, and refers to trading records for an accurate statement of such
trading. Mr. Newman denies that he traded or profited from any trades based on material
nonpublic information received from Tortora. Mr. Newman lacks knowledge or information
sufficient to form a belief as to the truth of the remaining allegations contained in paragraph 64.

65. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 65.

66.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 66.

Dell’s Second Quarter 2008 Earnings Announcement

67. Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 67.
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68. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 68.

69.  Mr. Newman denies that Mr. Tortora conveyed to him inside information from
Dell, and lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in paragraph 69.

70.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 70.

71. Mr. Newman refers to the email for a fair and accurate statement of its terms,
denies the other allegations in paragraph 71 to the extent they apply to him, and lacks knowledge
or information sufficient to form a belief as to the truth of the remaining allegations contained in
paragraph 71.

72.  Mr. Newman refers to the email for a fair and accurate statement of its terms and
otherwise denies the allegations contained in paragraph 72 to the extent they apply to him, and
lacks knowledge or information sufficient to form a belief as to the truth of the remaining
allegations contained in paragraph 72.

73.  Mr. Newman refers to the instant messages for a fair and accurate statement of
their terms, and otherwise lacks knowledge or information sufficient to form a belief as to the
truth of the remaining allegations contained in paragraph 73.

74. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 74.

75.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 75.

10
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76.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 76.

77.  Mr. Newman admits that he effected trades in the securities of Dell on behalf of
funds managed by Diamondback, and refers to trading records for an accurate statement of such
trading. Mr. Newman lacks knowledge or information sufficient to form a belief as to the truth
of the remaining allegations contained in paragraph 77.

78.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 78.

79. Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 79.

80.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 80.

81.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 81.

82.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 8§2.

83.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 83.

84. Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 84.

85.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 85.

11
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86.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 86.

87.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 87.

88.  The allegations in paragraph 88 are based on public information, and
Mr. Newman refers to such information for an accurate statement of its contents.

89.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 89.

90.  Mr. Newman denies the allegations in paragraph 90 to the extent that they apply
to him and lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in paragraph 90.

91.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 91.

92.  Mr. Newman admits that he effected trades in the securities of Dell on behalf of
funds managed by Diamondback, and refers to trading records for an accurate statement of such
trading.

93.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 93.

94.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 94.

95.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 95.

12
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96.  Mr. Newman denies that he traded or profited on the basis of material nonpublic
information that he obtained from Tortora. Mr. Newman admits that he effected trades in the
securities of Dell on behalf of funds managed by Diamondback, and refers to trading records
produced in this action for an accurate statement of such trading. Mr. Newman lacks knowledge
or information sufficient to form a belief as to the truth of the remaining allegations contained in
paragraph 96.

97.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 97.

98.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 98.

Insider Trading in the Securities of Nvidia

99.  Mr. Newman denies the allegations in paragraph 99 to the extent they apply to
him, and lacks knowledge or information sufficient to form a belief as to the truth of the

remaining allegations in paragraph 99.

100.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 100.

101.  Mr. Newman denies the allegations in paragraph 101 to the extent they apply to
him, and lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in paragraph 101.

102.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 102.

103.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 103.

13
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104. Mr. Newman refers to the email for a fair and accurate statement of its terms,
refers to trading records for an accurate statement of their contents, and lacks knowledge or
information sufficient to form a belief as to the truth of the remaining allegations contained in
paragraph 104.

105.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 105.

106.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 106.

107. Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 107.

108.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 108.

109. Mr. Newman denies that he traded on the basis of material nonpublic information
that he obtained from Tortora. Mr. Newman admits that during 2008 he effected trades in the
securities of Nvidia on behalf of funds managed by Diamondback, and refers to trading records
for an accurate statement of such trading. Mr. Newman lacks knowledge or information
sufficient to form a belief as to the truth of the remaining allegations contained in paragraph 109.

110.  The allegations in paragraph 110 are based on public information, and
Mr. Newman refers to such information for an accurate statement of its contents.

111.  Mr. Newman denies that he traded or profited based on material nonpublic
information that he obtained from Tortora. Mr. Newman admits that during 2008 he effected
trades in the securities of Nvidia on behalf of funds managed by Diamondback, and refers to

trading records for an accurate statement of such trading. Mr. Newman lacks knowledge or
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information sufficient to form a belief as to the truth of the remaining allegations contained in
paragraph 111.

112.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 112,

113.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the
truth of the allegations contained in paragraph 113.

CLAIMS FOR RELIEF

CLAIM 1
Violations of Section 10(b) of the Exchange Act and Rule 10b-5 Thereunder
(Against all Defendants)

114.  Mr. Newman repeats and incorporates his responses to paragraphs 1 through 113,

as though fully set forth herein.

115.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 115.

116.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 116.

117.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 117.

118.  Mr. Newman lacks knowledge or information sufficient to form a belief as to the

truth of the allegations contained in paragraph 118.
119.  Mr. Newman denies the allegations in paragraph 119 to the extent they apply to
him and lacks knowledge or information sufficient to form a belief as to the truth of the

remaining allegations contained in paragraph 119.

15
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120.  Mr. Newman denies the allegations in paragraph 120 to the extent they apply to
him, and lacks knowledge or information sufficient to form a belief as to the truth of the
remaining allegations contained in paragraph 120.

121. To the extent the allegations in paragraph 121 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman denies the allegations in
paragraph 121 to the extent they apply to him, and lacks knowledge or information sufficient to
form a belief as to the truth of the remaining allegations contained in paragraph 121.

122.  To the extent the allegations in paragraph 122 state legal conclusions, no response
isrequired. To the extent a response is required, Mr. Newman lacks knowledge or information
sufficient to form a belief as to the truth of the allegations contained in paragraph 122.

123.  To the extent the allegations in paragraph 123 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman lacks knowledge or information
sufficient to form a belief as to the truth of the allegations contained in paragraph 123.

124.  To the extent the allegations in paragraph 124 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman lacks knowledge or information
sufficient to form a belief as to the truth of the allegations contained in paragraph 124.

125.  To the extent the allegations in paragraph 125 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman denies the allegations in
paragraph 125 to the extent they apply to him, and lacks knowledge or information sufficient to
form a belief as to the truth of the remaining allegations contained in paragraph 125.

126.  To the extent the allegations in paragraph 126 state legal conclusions, no response

is required. To the extent a response is required, Mr. Newman denies the allegations in
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paragraph 126 to the extent they apply to him, and lacks knowledge or information sufficient to
form a belief as to the truth of the remaining allegations contained in paragraph 126.
CLAIM 11
Aiding and Abetting Violations of Section 10(b) of the Exchange Act
and Rule 10b-5 Thereunder

(Against all Defendants Goyal, Tortora, Newman, Adondakis, Chiasson,
Horvath, and Kuo)

127.  Mr. Newman repeats and incorporates his answers to paragraphs 1 through 126,
as though fully set forth herein.

128.  To the extent the allegations in paragraph 129 state legal conclusions, no response
is required. To the extent a response is required, ‘Mr. Newman lacks knowledge or information
sufficient to form a belief as to the truth of the remaining allegations contained in paragraph 128.

129.  To the extent the allegations in paragraph 129 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman denies the allegations in
paragraph 129 to the extent they apply to him, and lacks knowledge or information sufficient to
form a belief as to the truth of the remaining allegations contained in paragraph 129.

130.  To the extent the allegations in paragraph 130 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman denies the allegations contained
in paragraph 130.

131.  To the extent the allegations in paragraph 130 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman lacks knowledge or information
sufficient to form a belief as to the truth of the allegations contained in paragraph 131.

132.  To the extent the allegations in paragraph 130 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman lacks knowledge or information

sufficient to form a belief as to the truth of the allegations contained in paragraph 132.
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133.  To the extent the allegations in paragraph 130 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman lacks knowledge or information
sufficient to form a belief as to the truth of the allegations contained in paragraph 133.

134, To the extent the allegations in paragraph 134 state legal conclusions, no response
isrequired. To the extent a response is required, Mr. Newman lacks knowledge or information
sufficient to form a belief as to the truth of the remaining allegations contained in paragraph 134.

CLAIM II1

Violations of Section 17(a) of the Securities Act
(Against all Defendants)

135.  Mr. Newman repeats and incorporates his answers to paragraphs 1 through 134,
as though fully set forth herein.

136.  To the extent the allegations in paragraph 136 state legal conclusions, no response
isrequired. To the extent a response is required, Mr. Newman denies the allegations in
paragraph 136 to the extent they apply to him, and lacks knowledge or information sufficient to
form a belief as to the truth of the remaining allegations contained in paragraph 136.

137.  To the extent the allegations in paragraph 137 state legal conclusions, no response
is required. To the extent a response is required, Mr. Newman denies the allegations in
paragraph 137 to the extent they apply to him, and lacks knowledge or information sufficient to
form a belief as to the truth of the remaining allegations contained in paragraph 137.

RELIEF SOUGHT

The relief sought by Plaintiff does not contain allegations that require a response
from Mr. Newman. However, Mr. Newman denies that the relief sought is appropriate or

available.

To the extent any allegation in the Complaint is not admitted herein, it is denied.
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AFFIRMATIVE DEFENSES

Mr. Newman asserts the following affirmative defenses without assuming the
burden of proof, persuasion, or going forward as to any such defenses or issues that would
otherwise rest on Plaintiff. Mr. Newman reserves the right to amend his pleadings, and to assert

additional or different defenses, based upon information or evidence developed in discovery or

_ otherwise.
1. The Complaint fails to state a claim upon which relief can be granted.
2. The Complaint fails to allege fraud with particularity.
3. The Complaint fails to plead scienter with particularity.
4. Plaintiff’s claims are barred in whole or in part by the applicable statute of
limitations.
5. Plaintiff’s claims are barred in whole or in part by laches.
6. Equitable relief requested by Plaintiff is unavailable, either in whole or in

part, because the alleged conduct occurred wholly in the past and is
unlikely to be repeated.

7. Mr. Newman acted at all times in good faith, and without reckless
disregard for, knowledge of or intent to engage in any supposed

wrongdoing.
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Dated: March 26, 2012
New York, New York

SHEARMAN & STERLING LLP

By: _/s/ John A. Nathanson
John A. Nathanson
Stephen Fishbein
Lindi Beaudreault

599 Lexington Avenue
New York, NY 10022-6069
(212) 848-4000

(646) 848-8611 (facsimile)

Attorneys for Todd Newman
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/'/’H E

FORM ADV \ O
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CRD Number: 138137
ADV - Annual Amendment, Page 1 Rev. 02/2005

3/18/2008 4:50:17 PM

(ADV Part 1A, Page 1
WARNING Complete this form truthfully. False statements or omissions may result in denial of your
application, revocation of your registration, or criminal prosecution. You must keep this form
updated by filing periodic amendments. See Form ADV General Instruction 3,

Item 1 Identifying Information

Responses to this Item tell us who you are, where you are doing business, and how we can contact you.

A. Your full legal name (if you are a sole proprietor, your last, first, and middle names):
DIAMONDBACK CAPITAL MANAGEMENT, LLC
B. Name under which you primarily conduct your advisory business, if different from Item 1.A.

DIAMONDBACK CAPITAL MANAGEMENT, LLC
List on Section 1.B. of Schedule D any additional names under which you conduct your

advisory business.
. If this filing is reporting a change in your legal name (Item 1.A.) or primary business name
{Item 1.B.), enter the new name and specify whether the name change is of

L your legal name or L your primary business name:

D. If you are registered with the SEC as an investment adviser, your SEC file number |}
E. If you have a number ("CRD Number") assigned by FINRA's CRD system or by the IARD

system, your CRD number: [ ]I
If your firmm does not have a CRD number, skip this Item 1.E. Do not provide the CRD number

_of one of your officers, employees, or affiliates. D

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC crRD Number: [l
ADV - Annual Amendment, Page 2 Rev. 02/2005

3/18/2008 4:50:17 PM

Item 1 Identifying Information (Continued)

F. Principal Office and Place of Business
(1) Address (do not use a P.O. Box):
Number and Street 1: Number and Street 2:
1 LANDMARK SQUARE 15TH FLOOR
City: State: Country: ZIP+4/Postal Code:
STAMFORD CcT Usa 06901-2601

https://crd. finra.org/lad/Content/PrintHist/ Adv022005/Pages/crd_iad_AdvAllPages.aspx?... 11/20/2013
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If this address is a private residence, check this box: -
List on Section 1.F. of Schedule D any office, other than your principal office and place of
business, at which you conduct investment advisory business. If you are applying for
registration, or are registered, with one or more state securities authorities, you must list all of
yvour offices in the state or states to which you are applying for registration or with whom you
are registered. If you are applying for registration, or are registered only, with the SEC, list the
largest five offices in terms of numbers of employees.

(2) Days of week that you normally conduct business at vour principal office and place of business:

& Monday-Friday © other:
Normal business hours at this location:
8:00AM TO 5:00PM
{3) Telephone number at this location:
203-399-1600
(4) Facsimile number at this location:
203-399-1637
G. Mailing address, if different from your principal office and place of business address:
Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

If this address is a private residence, check this box: I
H. If you are a sole proprietor, state your full residence address, if different from your principal office

and place of business address in Item 1.F.:
Number and Street 1: Number and Street 2.

City: State: Country: ZIP+4/Postal Code:

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC crD Number: ||
ADV - Annual Amendment, Page 3 Rev. 02/2005
3/18/2008 4:50:17 PM

Iten;j_:[denhfymg Informa_twn(contmued)

YES NO

I. Do you have World Wide Web site addresses? T
If "yes," list these addresses on Section 1.I. of Schedule D. If a web address serves as a
portal through which to access other information you have published on the World Wide
Web, you may list the portal without listing addresses for all of the other information. Some
advisers may need to list more than one portal address. Do not provide individual electronic
mail addresses in response to this Item.

). Contact Emplovee:

Name: Title:

MARK G. HADLOCK CED

Telephone Number: - Facsimile Number:
203 399 1636 203 399 1637

https://crd.finra.org/lad/Content/PrintHist/ Adv022005/Pages/crd iad AdvAllPages.aspx?... 11/20/2013
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Number and Street 1: Number and Street 2:

1 LANDMARK SQUARE 15TH FLOOR

City: State: Country: ZIP+4/Postal Code:
STAMFORD CcT UsSA 06901-2601

Electronic mail (e-mail) address, if contact employee has one:

MHADLOCK@DIAMONDBACKCAP.COM
The contact employee should be an employee whom you have authorized to receive information and

respond to questions about this Form ADV.

YES NO
K. Do you maintain some or all of the books and records you are required to keep under &
Section 204 of the Advisers Act, or similar state law, somewhere other than your principal
office and place of business?
If "yes," complete Section 1.K. of Schedule D.
YES NO
L. Are you registered with a foreign financial regulatory authority? O O

Answer "no” if you are not registered with a foreign financial reguiatory authority, even if
vou have an affiliate that is registered with a foreign financial regulatory authority. If "yes”,
_tomplete Section 1.L, of Schedule D

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CcRD Number: [
ADV - Annual Amendment, Page 4 Rev. 02/2005

3/18/2008 4:50:17 PM

‘Item 2 SEC Registration

Responses to this Item help us (and you) determine whether you are eligible to register with the SEC.

: Complete this Item 2 only if you are applying for SEC registration or submitting an annual updating

| amendment to your SEC registration.

. A. To register (or remain registered) with the SEC, you must check at least one of the Items 2.A(1)
through 2.A(11), below. If you are submitting an annual updating amendment to your SEC
registration and you are no longer eligible to register with the SEC, check Item 2.A(12). You:

¥ (1) have assets under management of $25 million {(in U.S. dollars) or more;

See Part 1A Instruction 2.a. to determine whether you should check this box.
i~ (3) have your principal office and place of business outside the United States;

i~ (4) are an investment adviser (or sub-adviser) to an investment company registered under the
Investment Company Act of 1940;

See Part 1A Instruction 2.b. to determine whether you should check this box.

[T (5) have been designated as a nationally recognized statistical rating organization;

https://crd.finra.org/lad/Content/PrintHist/Adv022005/Pages/crd_iad_AdvAllPages.aspx?... 11/20/2013
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See Part 1A Instruction 2.c. to determine whether you should check this box.

[ (6) are a pension consultant that qualifies for the exemptien in rule 203A-2(b);

@

—

@

See Part 1A Instruction 2.d. to determine whether you should check this box.

are relying on rule 203A-2(c) because you are an investment adviser that controfs, is
controlled by, or is under common contro/ with, an investment adviser that is registered
with the SEC, and your principal office and place of business is the same as the registered
adviser;

See Part 1A Instruction 2.e. to determine whether you should check this box. If you check
this box, complete Section 2.A(7) of Schedule D.

are a newly formed adviser relying on rule 203A-2(d) because you expect to be eligible for
SEC registration within 120 days;

See Part 1A Instruction 2.f. to determine whether you should check this box. If you check
this box, complete Section 2.A(8) of Schedule D.

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC cRD Number: ||
ADVY - Annual Amendment, Page 5 Rev. 02/2005

3/18/2008 4:50:17 PM

Item 2 SEC Registration (Continued)

[ (9) are a multi-state adviser relying on rule 203A-2(e);

See Part 1A Instruction 2.g. to determine whether you should check this box. If you check
this box, complete Section 2.A(9) of Schedule D.

: 7 (10) are an Internet investment adviser relying on rule 203A-2(f);

See Part 1A Instructions 2.h. to determine whether you should check this box.

) have received an SEC order exempting you from the prohibition against registration with
the SEC;

If you checked this box, complete Section 2.A(11) of Schedule D.

I (12) are no longer eligible to remain registered with the SEC.

See Part 1A Instructions 2.i. to determine whether you should check this box.

B. Under state laws, SEC-registered advisers may be required to provide to state securities authorities
a copy of the Form ADV and any amendments they file with the SEC. These are called notice filings.
If this is an initial application, check the box(es) next to the state(s) that you would like to receive

https://crd.finra.org/lad/Content/PrintHist/Adv022005/Pages/crd_iad AdvAllPages.aspx?... 11/20/2013
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notice of this and all subsequent filings you submit to the SEC. If this is an amendment to direct
your notice filings to additional state(s), check the box(es) next to the state(s) that you would like to
receive notice of this and all subsequent filings you submit to the SEC. If this is an amendment to
your registration to stop your notice filings from going to state(s) that currently receive them,

If you are amending your registration to stop your notice filings from going to a state that currently
receives them and you do not want te pay that state's notice filing fee for the coming year, your

amendment must filed before _the end of the year ( December 31). _

Item 3 Form Of Organization

A. How are you organized?

{ Corporation
{7 Partnership

{~ Sole Proprietorship
{¢ Limited Liability Company (LLC)

{* Limited Liability Partnership (LLP)

Other (specify):

If you are changing your response to this Item, see Part 1A Instruction 4.

FORM ADV

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC
ADV - Annual Amendment, Page 6

3/18/2008 4:50:17 PM

Ite g FOrmOf Org T T ( = ntmue d) ey

crRD Number: ||

Rev, 02/2005

B. In what month does your fiscal year end each year?
December

C. Under the laws of what state or country are you organized?

DELAWARE

https://crd.finra.org/lad/Content/PrintHist/ Adv022005/Pages/crd_iad AdvAllPages.aspx?...
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If you are a partnership, provide the name of the state or country under whose laws your partnership
was formed. If yvou are a sole proprietor, provide the name of the state or country where you reside.

If you are changing your response to this Item, see Part 1A Instruction 4,

Item 4 Successions

YES NO
;' A. Are vou, at the time of this filing, succeeding to the business of a registered investment O W
adviser?

_ If "yes," complete Item 4.B. and Section 4 of Schedule D.
B. Date of Succession: (MM/DD/YYYY)

If you have already reported this succession on a previous Form ADV filing, do not report the
succession again. Instead, check "No." See Part 1A Instruction 4.

Item 5 Information About Your Advisory Business
i Responses to this Item help us understand your business, assist us in preparing for on-site examinations,

I and provide us with data we use when making regulatory policy. Part 1A Instruction 5.a. provides
- additional guidance to newly-formed advisers for completing this Item 5.

E es

A. Approximately how many employees do you have? Include full and part-time employees but do not
include any clerical workers.

-5 C6-10 © 11-50 ® 51-250 © 251-500
i 501-1,000 L3 sare than If more than 1,000, how many?
1,000 (round to the nearest 1,000)
. B.
E (1) Approximately how many of these employees perform investment advisory functions (including
research)?
o C15 C6-10 11-50 [eils1-250
 551-500 & 501-1,000 (% Miors e If more than 1,000, how many?
1.000 (round to the nearest 1,000)
r
(2) Approximately how many of these employees are registered representatives of a broker-dealer?
® G 1.5 C 6-10 © 11-50 © 51-250
C 551500 o 501-1,000 & Mot than If more than 1,000, how many?

1,000 (round to the nearest 1,000)

If you are organized as a sole proprietorship, include yourself as an employee in your responses
to Items 5.A(1) and 5.B(2). If an employee performs more than one function, you should count
that employee in each of your responses to Item 5.B(1) and 5.B(2).

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC crD Number: |
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ADV - Annual Amendment, Page 7 Rev. 02/2005
3/18/2008 4:50:17 PM

Item 5 Information About Your Advisory Business (Continued)

(3) Approximately how many firms or other persons solicit advisory clients on your behalf?
0 g

o Cis “ 6-10 7 11-50 - 51-250
O 251-500 o 501-1,000 £ Move thiain If more than 1,000, how many?
1.000 (round to the nearest 1,000)

In your response to Item 5.B(3), do not count any of your employees and count a firm only once
-- do not count each of the firm's employees that solicit on your behalf.

Clients

- C. To approximately how many clients did you provide investment advisory services during your most-
recently completed fiscal year?

g ® 110 C11-25 © 26-100 C 101-250
L] 251-500 t More than 500 If more than 500, how many?
(round to the nearest 500)
D. What types of clients do you have? Indicate the None Up
i 5 . . . 11- 26- 51- More
pproximate percentage that each type of client comprises to o )
of your total number of clients. 1006 25% 50% 75% Than
75%
(1) Individuals (other than high net worth individuals) e £ & L & 9
(2)  High net worth individuals & - e o o o
(3) Banking or thrift institutions * {7 r_s O (”.e i
(4) Investment companies (including mutual funds) is £ " @) £ &
(5)  Pension and profit sharing plans (other than plan @ & T { & &
participants)
(6) Other pooled investment vehicles (e.g., hedge { e o o & {*
funds)
(7)  Charitable organizations L & 3 O L& &
(8) Corporations or other businesses not listed above @ o L T« i o
(9) State or municipal government entities = & &l { 'S T

(10) Other: o ! ) 'S e r~

The category "individuais” includes trusts, estates, 401(k) plans and IRAs of individuals and their
family members, but does not include businesses organized as sole proprietorships.

Unless you provide advisory services pursuant to an investment advisory contract to an investment
company registered under the Investment Company Act of 1940, check "None" in response to Item
B L s
FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
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Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CRD Number: [N
ADV - Annual Amendment, Page 8 Rev. 02/2005
3/18/2008 4:50:17 PM

Item 5 Information About Your Advisory Business (Continued)

- Compensation Arrangements

~ E. You are compensated for your investment advisory services by (check all that apply):
: v

(1) A percentage of assets under your management
L] (2) Hourly charges

i (4) Fixed fees (other than subscription fees)

i (5) Commissions

; I (7) other (specify):

Assets Under Management

i

i YES NO
; F. (1) Do you provide confinuous and regular supervisory or management services to * s
securities portfolios?

(2) If yes, what is the amount of your assets under management and total number of accounts?

U.S. Dollar Amount Total Number of Accounts
Discretionary: (a) $ 1132325525 (d) 2
3123991435.00
Non-Discretionary: (b) $0 .00 (e) O
Total: {c) $ 32325525 (2

3123991435.00

Part 1A Instruction 5.b. explains how to calculate your assets under management. You must follow
these instructions carefully when completing this Item.

; Advisory Activities
G. What type(s) of advisory services do you provide? Check all that apply.

I~ (1) Financial planning services
i (2) Portfolio management for individuals and/or small businesses

(3) Portfolio management for investment companies

. (4) Portfolio management for businesses or institutional clients (other than investment
companies)

(5) Pension consulting services
(6) Selection of other advisers
(7) Publication of periodicals or newsletters

(8) Security ratings or pricing services

B ok ef LR

(9) Market timing services
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i

" (10) Other (specify):
PORTFOLIO MANAGEMENT OF PRIVATE INVESTMENT FUNDS

Do not check Item 5.G(3) unless you provide advisory services pursuant to an investment advisory
contract to an investment company registered under the Investment Company Act of 1940.

'FORM AD
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CRD Number: [
ADV - Annual Amendment, Page 9 Rev. 02/2005
3/18/2008 4:50:17 PM

‘Item 5 Information About Your Advisory Business (Continued)
H. If you provide financial planning services, to how many cfients did you provide these services during
your last fiscal year?

Ty  4-10 € 11-25  26-50 © 51-100

< 101-250 £ 251-500 ! More than 500  If more than 500, how many?
(round to the nearest 500)

1. If you participate in a wrap fee program, do you (check all that apply):

= (1) sponsor the wrap fee program 7

Ll (2) act as a portfolio manager for the wrap fee program?

If you are a portfolio manager for a wrap fee program, list the names of the programs and their
sponsors in Section 5.1(2) of Schedule D.

If your involvement in a wrap fee program is limited to recommending wrap fee programs to your
clients , or you advise a mutual fund that is offered through a wrap fee program, do not check either
'Item 6 Other Business Activites
In this Item, we request information about your other business activities.
A You are actively engaged in business as a (check all that apply):

[ (1) Broker-dealer

(2) Registered representative of a broker-dealer

[ (3) Futures commission merchant, commodity pool operator, or commodity trading advisor
Ll (4) Real estate broker, dealer, or agent

r (5) Insurance broker or agent

3 (6) Bank (including a separately identifiable department or division of a bank)

r (7) Other financial product salesperson (specify):

YES NO

B. (1) Are you actively engaged in any other business not listed in Item 6.A. (other than A
giving investment advice)?

(2) If yes, is this other business your primary business? G &
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If "ves," describe this other business on Section 6.B. of Schedule D.
YES NO

(3) Do you sell products or provide services other than investment advice to your advisory {: &
clients?

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC cRD Number: [
ADV - Annual Amendment, Page 10 Rev. 02/2005
3/18/2008 4:50:17 PM

Item 7 Financial Industry Affiliations

? In this Item, we request information about your financial industry affiliations and activities. This
' information identifies areas in which conflicts of interest may occur between you and your clients.

Item 7 requires you to provide information about you and your re/ated persons. Your related persons are
. all of your advisory affiliates and any person that is under common contro/ with you.

A. You have a related person that is a (check all that apply):
(1) broker-dealer, municipal securities dealer, or government securities broker or dealer

(2) investment company (including mutual funds)

(3) other investment adviser (including financial planners)

(4) futures commission merchant, commodity pool operator, or commedity trading advisor
(5) banking or thrift institution

(6) accountant or accounting firm

T

(7) lawyer or law firm

(8) insurance company or agency
(9) pension consultant

(10) real estate broker or dealer

I
I~
I~
-

If you checked Item 7.A(3), you must list on Section 7.A. of Schedule D all your related persons that
are investment advisers. If you checked Item 7.A(1), you may elect to list on Section 7.A. of
Schedule D all your related persons that are broker-dealers. If you choose to list a related broker-
dealer, the TARD will accept a single Form U-4 to register an investment adviser representative who
alse is a broker-dealer agent ("registered rep") of that related broker-dealer.

(11) sponsor or syndicator of limited partnerships

YES NO

B. Are you or any refated person a general partner in an investment-refated limited (G &
partnership or manager of an investment-related limited liability company, or do you advise
any other "private fund" as defined under SEC rule 203(b)(3)-17

If "yes," for each limited partnership or limited liability company, or (if applicable) private
fund, complete Section 7.B. of Schedule D. If, however, you are an SEC-registered adviser
and you have related persons that are SEC-registered advisers who are the general
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partners of limited partnerships or the managers of limited liability companies, you do not
have to complete Section 7.B. of Schedule D with respect to those related advisers’ limited
partnerships or limited liability companies.

7o use this alternative procedure, you must state in the Miscellaneous Section of Schedule
D: (1) that you have related SEC-registered investment advisers that manage limited
partnerships or limited liability companies that are not listed in Section 7.8. of your
Schedule D; (2) that complete and accurate information about those limited partnerships or
limited liability companies is available in Section 7.B. of Schedule D of the Form ADVs of
vour related SEC-registered advisers; and (3) whether your clients are solicited to invest in
any of those irm.'ted partnershfps or i;mrted habn‘.'ty compames

S e e S —— T e I

gfItem 8 Par |C|pat:on or Interest in Chent Transactlons

In this Item, we reguest information about your participation and interest in your cfients’ transactions.
Like Item 7, this information identifies areas in which conflicts of interest may occur between yvou and your
| clients.

Like Item 7, Item 8 requires you to provide information about you and your related persons.

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CRD Number: [N
ADV - Annual Amendment, Page 11 Rev. 02/2005
3/18/2008 4:50:17 PM

Item 8 Participation or Interest in Client Transactions (Continued)

Sales Interest in Client Transactions

Fi

. B. Do you or any related person: Yes No

i

Proprietary Interest in Client Transactions

A. Do you or any related person: Yes No

(1) buy securities for yourself from advisory clients, or sell securities you own to advisory L O
clients (principal transactions)?

(2) buy or sell for yourself securities {other than shares of mutual funds) that you also IO &

recommend to advisory clients?
(3) recommend securities (or other investment products) to advisory clients in which you or

any related person has some other proprietary (ownership) interest (other than those
mentioned in Items 8.A(1) or (2))7?

(1) as a broker-dealer or registered representative of a broker-dealer, execute securities o
trades for brokerage customers in which advisory client securities are sold to or bought
from the brokerage customer (agency cross transactions)?

(2) recommend purchase of securities to advisory clients for which you or any related person %
serves as underwriter, general or managing partner, or purchaser representative?

(3) recommend purchase or sale of securities to advisory clients for which you or any related & &
person has any other sales interest (other than the receipt of sales commissions as a
broker or registered representative of a broker-dealer)?
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Investment or Brokerage Discretion

C. Do you or any related person have discretiocnary authority to determine the: Yes No
' (1) securities to be bought or sold for a client's account? LN &

(2) amount of securities to be bought or sold for a client's account?

ONNE &
(3) broker or dealer to be used for a purchase or sale of securities for a client's account? LR &
{4) commission rates to be paid to a broker or dealer for a client's securities transactions? &

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC crD Number: [N
ADV - Annual Amendment, Page 12 Rev. 02/2005
3/18/2008 4:50:17 PM

Item 8 Participation or Interest in Client Transactions (Continued)

~ D. Do you or any re/ated person recommend brokers or dealers to clients? (I O
E. Do you or any related person receive research or other products or services other than [

execution from a broker-dealer or a third party in connection with client securities
: transactions?
F. Do you or any related person, directly or indirectly, compensate any person for client o @
' referrals?

In responding to this Item 8.F., consider in your response all cash and non-cash
compensation that you or a related person gave any person in exchange for client referrals,
including any bonus that is based, at least in part, on the number or amount of client

; referrals.

Item 9 Custody

' In this Item, we ask you whether you or a refated person has custody of client assets. If you are

: registering or registered with the SEC and you deduct your advisory fees directly from vour c/ients’

- accounts but you do not otherwise have custody of your clients’ funds or securities, you may answer "no"

 to Ttem 9A.(1) and 9A.(2).

A. Do you have custody of any advisory clients': Yes No
(1) cash or bank accounts? O &
(2) securities? w O

B. Do any of your related persons have custody of any of your advisory clients":

(1) cash or bank accounts? &
(2) securities? LG &

C. If you answered "yes" to either Item 9.B(1) or 9.B(2), is that refated person a broker-dealer & @&
: registered under Section 15 of the Securities Exchange Act of 19347
Item 10 Control Persons

In this Item, we ask you to identify every person that, directly or indirectly, controls you.

If you are submitting an initial application, you must complete Schedule A and Schedule B.
Schedule A asks for information about your direct owners and executive officers. Schedule B asks
for information about your indirect owners. If this is an amendment and you are updating
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information you reported on either Schedule A or Schedule B (or both) that you filed with your
initial application, you must complete Schedule C.

YES NO

Does any person not named in Item 1.A. or Schedules A, B, or C, directly or £ &
indirectly, contro/ your management or policies?
If _ye;,__c_omp,fete Sect."on 1 O_ Qf S_f{weq‘m_’e D. o
FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CRD Number: ||
ADV - Annual Amendment, Page 13 Rev. 02/2005
3/18/2008 4:50:17 PM

:Item 11 Disclosure Information

In this Item, we ask for information about your disciplinary history and the disciplinary history of all
your adifisory affiliates. We use this information to determine whether to grant your application for
registration, to decide whether to revoke your registration or to place limitations on your activities as
an investment adviser, and to identify potential problem areas to focus on during our on-site
examinations. One event may result in "yes" answers to more than one of the questions below.

Your advisory affiliates are: (1) all of your current employees (other than employees performing only
i clerical, administrative, support or similar functions}; (2) all of your officers, partners, or directors (or
any person performing similar functions); and (3) all persons directly or indirectly controfling you or
: controfled by you. If you are a "separately identifiable department or division"” (SID) of a bank, see the
Glossary of Terms to determine who your advisory affiliates are.

If you are registered or registering with the SEC, you may limit your disclosure of any event listed in
Item 11 to ten years following the date of the event. If you are registered or registering with a state,
you must respond to the questions as posed; you may, therefore, limit your disclosure to ten years
following the date of an event only in responding to Items 11.A(1), 11.A(2), 11.B(1), 11.B(2), 11.D(4),
and 11.H(1)(a). For purposes of calculating this ten-year period, the date of an event js the date the
final order, judgment, or decree was entered, or the date any rights of appeal from preliminary orders,
Jjudgments, or decrees lapsed.

You must complete the appropriate Disclosure Reporting Page ("DRP") for "yes" answers to the
questions in this Item 11.
: For "yes" answers to the following questions, complete a Criminal Action DRP:

A, In the past ten years, have you or any advisory affiliate; YES NO
(1) been convicted of or plead guilty or nolo contendere ("no contest") in a domestic, oo®

‘ foreign, or military court to any felony?
' (2) been charged with any felony? oW

If you are registered or registering with the SEC, you may limit your response to Item 11.A
(2) to charges that are currently pending.

B. In the past ten years, have you or any advisory affiliate:
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(1) been convicted of or plead guilty or nolo contendere ("no contest") in a domestic, oW
foreign, or military court to a misdemeanor involving: investments or an investment-
related business, or any fraud, false statements, or omissions, wrongful taking of
property, bribery, perjury, forgery, counterfeiting, extortion, or a conspiracy to
commit any of these offenses?
(2) been charged with a misdemeanor listed in 11.B(1)? R O

If you are registered or registering with the SEC, yvou may limit your response to Item 11.8
(2) to charges that are currently pending.

" FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC cRD Number: [N
ADV - Annual Amendment, Page 14 Rev. 02/2005
3/18/2008 4:50:17 PM

Item 11 Disclosure Information ('C“on.i:in ued)

| For "yes" answers to the following questions, complete a Regulatory Action DRP:

i

C. Has the SEC or the Commodity Futures Trading Commission {CFTC) ever: YES NO
(1) found you or any advisory affiliate to have made a false statement or omission? o

* (2) found you or any advisory affiliate to have been involved in a violation of SEC or CFTC & &

; regulations or statutes?

(3) found you or any advisory affiliate to have been a cause of an investment-related S O
business having its authorization to do business denied, suspended, revoked, or
restricted?

(4) entered an order against you or any advisory affiliate in connection with investment- [ O
related activity?

(5) imposed a civil money penalty on you or any advisory affifiate, or ordered you or any { ¥
advisory affiliate to cease and desist from any activity?

D. Has any other federal regulatory agency, any state regulatory agency, or any foreign

financial regulatory authority:

(1) ever found you or any advisory affiliate to have made a false statement or omission, S O

or been dishonest, unfair, or unethical?

(2) ever found you or any advisory affifiate to have been involved in a violation of G O
_ investment-related regulations or statutes?
‘ (3) ever found you or any advisory affiliate to have been a cause of an investment-related ¢ @&
business having its authorization to do business denied, suspended, revoked, or

5 restricted?
(4) in the past ten years, entered an order against you or any advisory affiliate in o®
connection with an investment-related activity?
(5) ever denied, suspended, or revoked your or any advisory affiliate’s registration or [

license, or otherwise prevented you or any advisory affiliate, by order, from
associating with an investment-refated business or restricted your or any advisory
affiliate’s activity?
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E. Has any self-regulatory organization or commodities exchange ever:
(1) found you or any advisory affiliate to have made a false statement or omission? [ SO e

(2) found you or any advisory affiliate to have been involved in a violation of its rules LR O
(other than a violation designated as a "minor rule violation" under a plan approved
by the SEC)?

(3) found you or any advisory affiliate to have been the cause of an investment-related [ O
business having its authorization to do business denied, suspended, revoked, or
restricted?

(4) disciplined you or any advisory affiliate by expelling or suspending you or the advisory ¢ &
affiliate from membership, barring or suspending you or the advisory affifiate from
association with other members, or otherwise restricting your or the advisory
affiliate’s activities?

R
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC crRD Number: [
ADV - Annual Amendment, Page 15 Rev. 02/2005
3/18/2008 4:50:17 PM

Itemwl f D;sclos;.ure Information (Contm u edi

YES NO
F. Has an authorization to act as an attorney, accountant, or federal contractor granted to IO O

you or any advisory affiliate ever been revoked or suspended?

G. Are you or any advisory affifiate now the subject of any regulatory proceeding that could G O
result in a "yes" answer to any part of Item 11.C., 11.D., or 11.E.?
For "ves" answers to the following guestions, complete a Civil Judicial Action DRP:
' H. (1) Has any domestic or foreign court: YES NO
(a) in the past ten years, enjoined you or any advisory affiliate in connection with any &
investment-related activity?

(b) ever found that you or any advisory affiliate were involved in a violation of I O
investment-related statutes or regulations?

(c) ever dismissed, pursuant to a settlement agreement, an investment-related civil I O
action brought against you or any advisory affiliate by a state or foreign financial
regulatory authority?

(2) Are you or any advisory affiliate now the subject of any civil proceeding that could T O
result in a "yes" answer to any part of Item 11.H(1_)? _

Item 12 Small Businesses
The SEC is required by the Regulatory Flexibility Act to consider the effect of its regulations on small

. entities. In order to do this, we need to determine whether you meet the definition of "small business" or
. "small organization" under rule 0-7.

: Answer this Item 12 only if you are registered or registering with the SEC and you indicated in response
: to Item 5.F(2)(c) that you have assets under management of less than $25 million. You are not required
: to answer this Item 12 if you are filing for initial registration as a state adviser, amending a current state
- registration, or switching from SEC to state registration.
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FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CRD Number: [N
ADV - Annual Amendment, Page 16 Rev. 02/2005
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Itemiz i —
. For purposes of this Item 12 only:

» Total Assets refers to the total assets of a firm, rather than the assets managed on behaif of
clients. In determining your or another person's total assets, you may use the total assets shown
on a current balance sheet (but use total assets reported on a consolidated balance sheet with
subsidiaries included, if that amount is larger).

= Control means the power to direct or cause the direction of the management or policies of a
person, whether through ownership of securities, by contract, or otherwise. Any person that
directly or indirectly has the right to vote 25 percent or more of the voting securities, or is entitied
to 25 percent or more of the profits, of another person is presumed to control the other person.

YES NO
A. Did you have total assets of $5 million or more on the last day of your most recent fiscal L
year?
If "yes," you do not need to answer Items 12.B. and 12.C.
B. Do you:

(1) control another investment adviser that had assets under management of $25 million &
or more on the last day of its most recent fiscal year?

{2) controf another person (other than a natural person) that had total assets of $§5 million &
or more on the last day of its most recent fiscal year?

C. Are you:
(1) controlfed by or under commen controf with another investment adviser that had S &
assets under management of $25 million or more on the last day of its most recent
fiscal year?
(2) controlled by or under common controf with another person (other than a natural ST &
person) that had total assets of $5 million or more on the last day of its most recent
fiscal year?

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CrRD Number: [N
ADYV - Annual Amendment, Part 1B, Page 1 Rev. 02/2005
3/18/2008 4:50:17 PM

You must complete this Part 1B only if you are applying for registration, or are registered, as an
investment adviser with any of the state securities authorities.

partj.B Iten;j_-State Registratmn A A
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you have an application for registration pending.

Page 17 of 36

Complete this Item 1 if you are submitting an initial application for state registration or requesting
additional state registration(s). Check the boxes next to the states to which you are submitting this
application. If you are already registered with at least one state and are applying for registration with
an additional state or states, check the boxes next to the states in which you are applying for
registration. Do not check the boxes next to the states in which you are currently registered or where

B oA 7 1o I mo 12 pa
Y O = owmr 7 pr
P Az Y T NE o
AR L 1A A L sc
B ea LI ks L e = sp
1 Foco LT ky Y Y
D 7 1A I nm L 7x
BEREE: T me oy Oyt
- Cope 7 mp ' ne v
| 1Br ' ma E np v
- Lo Y I on T va
- B T ms
fB emz d’dl io.na nforma |oh.
A. Person responsible for supervision and compliance:
3 Name:
Title:
Telephone: Fax:
; Number and Street 1: Number and Street 2:

City: State: Country: ZIP+4/Postal Code:

Email address, if available:

If this address is a private residence, check this box:
B. Bond/Capital Information, if required by your home state.
(1) Name of Issuing Insurance Company:

(2) Amount of Bond:
$ .00

(3) Bond Policy Number:
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Yes No

(4) If required by your home state, are you in compliance with your home state's minimum L &
capital requirements?

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC crD Number |l
ADV - Annual Amendment, Part 1B, Page 2 Rev. 02/2005
3/18/2008 4:50:17 PM

Part T T L e (Contlnued)
Yes No
© For "yes" answers to the following question, complete a Bond DRP.

C. Has a bonding company ever denied, paid out on, or revoked a bond for you? O
For "yes" answers to the following question, complete a Judgment/Lien DRP:

D. Do you have any unsatisfied judgments or liens against you? i O
For "yes" answers to the following questions, complete an Arbitration DRP:

E. Are you, any advisory affiliate, or any management person currently the subject of, or

have you , any advisory affiliate, or any management person been the subject of, an
arbitration claim alleging damages in excess of $2,500, involving any of the following:

(1) any investment or an investment-related business of activity?
(2) fraud, false statement, or omission?

YTy DY

(3) theft, embezzlement, or other wrongful taking of property?

(4) bribery, forgery, counterfeiting, or extortion?

D200 00

30

; (5) dishonest, unfair, or unethical practices?
For "yes" answers to the following questions, complete a Civil Judicial Action DRP:

F. Are you, any advisory affiliate, or any management person currently subject to, or have
you, any advisory affiliate, or any management person been found liable in, a civil, self-
regulatory organization, or administrative proceeding involving any of the following:

(1) an investment or investment-related business or activity?
(2) fraud, false statement, or omission?

(3) theft, embezzlement, or other wrongful taking of property?
(4) bribery, forgery, counterfeiting, or extortion?

Y O Ty 0
Y Iy 0 Y I

(5) dishonest, unfair, or unethical practices?
G. Other Business Activities
(1) You are actively engaged in business as a(n)} (check all that apply):

I~ Attorney

L Certified Public Accountant

T raxpreparer -
FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
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Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC crD Number N
ADV - Annual Amendment, Part 1B, Page 3 Rev. 02/2005
3/18/2008 4:50:17 PM

_Part 1B Item 2 - Additional Information (Continued)
(2) If you are actively engaged in any business other than those listed in Item 6.A of Part 1A or Item
2.G(1) of Part 1B, describe the business and the approximate amount of time spent on that
business:

H. If you provide financial planning services, the investments made based on those services at the end
of your last fiscal year totaled:

Securities Non-Securities
Investments Investments
Under $100,000 i T
$100,001 to $500,000 £ f‘
$500,001 to $1,000,000 @ ff-
$1,000,001 to $2,500,000 i C
$2,500,001 to $5,000,000 o o
More than $5,000,000 < O

If securities investments are over $5,000,000, how much? (round to the nearest $1,000,000)
If non-securities investments are over $5,000,000, how much? (round to the nearest $1,000,000)
j Yes No
1. Custody
: (1) Do you withdraw advisory fees directly from your clients’ accounts? If you answered ST &
"yes", respond to the following:
(a) Do you send & copy of your invoice to the custodian or trustee at the same time that &
you send a copy to the client?

(b) Does the custodian send quarterly statements to your clients showing all L &
disbursements for the custodian account, including the amount of the advisory fees?
(c) Do your clients provide written authorization permitting you to be paid directly for o0

their accounts held by the custodian or trustee?

(2) Do you act as a general partner for any partnership or trustee for any trust in which your &
advisory clients are either partners of the partnership or beneficiaries of the trust? If you
answered "yes", respond to the following:

(a) As the general partner of a partnership, have you engaged an attorney or an [T O
independent certified public accountant to provide authority permitting each direct
payment or any transfer of funds or securities from the partnership account?

(3) Do you require the prepayment of fees of more than $500 per cfient and for six months G &

or more in advance?

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CRD Number: -
ADY - Annual Amendment, Part 1B, Page 4 Rev. 02/2005
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3/18/2008 4:50:17 PM

Yes No
J. If you are organized as a sole proprietorship, please answer the following:
: (1) (a) Have you passed, on or after January 1, 2000, the Series 65 examination? T
(b) Have you passed, on or after January 1, 2000, the Series 66 examination and also O O
passed, at any time, the Series 7 examination?
(2) (a) Do you have any investment advisory professional designations? O &

If "no", you do not need to answer Item 2.J(2)(b).
(b) I have earned and I am in good standing with the organization that issued the
following credential:

[T Certified Financial Planner ("CFP")

r Chartered Financial Analyst ("CFA")

r Chartered Financial Consultant ("ChFC")
!“ Chartered Investment Counselor ("CIC")
Personal Financial Specialist ("PFS")

; None of the above
. (3) Your Social Security Number:

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC crRD Number: [N
ADV-Annual Amendment, Part 2 Rev. 02/2005

3/18/2008 4:50:17 PM

‘Amend, retire or file new brochures:

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC cRD Number: [N
ADV - Annual Amendment, SCHEDULE A Rev. 02/2005
3/18/2008 4:50:17 PM

Fo iy ADV, ScheduleA
Direct Owners and Executive Officers

1. Complete Schedule A only if you are submitting an initial application. Schedule A asks for information
about your direct owners and executive officers. Use Schedule C to amend this information.

2. Direct Owners and Executive Officers. List below the names of;
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(a) each Chief Executive Officer, Chief Financial Officer, Chief Operations Officer, Chief Legal Officer,
Chief Compliance Officer(Chief Compliance Officer is required and cannot be more than one
individual), director, and any other individuals with similar status or functions;

(b)

if you are organized as a corporation, each shareholder that is a direct owner of 5% or more of a
class of your voting securities, unless you are a public reporting company (a company subject to
Section 12 or 15(d) of the Exchange Act);

Direct owners include any person that owns, beneficially owns, has the right to vote, or has the
power to sell or direct the sale of, 5% or more of a class of your voting securities. For purposes of
this Schedule, a person beneficially owns any securities: (i) owned by his/her child, stepchild,
grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law, father-in-law, son-in
-law, daughter-in-law, brother-in-law, or sister-in-law, sharing the same residence; or (ii) that
he/she has the right to acquire, within 60 days, through the exercise of any option, warrant, or
right to purchase the security.

(c) if you are organized as a partnership, all general partners and those limited and special partners
that have the right to receive upon dissolution, or have contributed, 5% or more of your capital;

(d) in the case of a trust that directly owns 5% or more of a class of your voting securities, or that
has the right to receive upon dissolution, or has contributed, 5% or more of your capital, the
trust and each trustee; and

(e) if you are organized as a limited liability company ("LLC"), (i) those members that have the right
to receive upon dissolution, or have contributed, 5% or more of your capital, and (ii) if managed
by elected managers, all elected managers.

tOf L0

* Do you have any indirect owners to be reported on Schedule B? Yes No

. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an
entity incorporated or domiciled in a foreign country, or "I" if the owner or executive officer is an
individual.

. Complete the Title or Status column by entering board/management titles; status as partner, trustee,
sole proprietor, elected manager, shareholder, or member; and for shareholders or members, the
class of securities owned (if more than one is issued).

. Ownership codes NA - less than 5% B - 10% but less than D - 50% but less than
are; 25% 75%
A - 5% but less than C - 25% but less than E - 75% or more
10% 50%

. (@) In the Control Person column, enter "Yes" if the person has control as defined in the Glossary of
Terms to Form ADV, and enter "No" if the person does not have control. Note that under this
definition, most executive officers and all 25% owners, general partners, elected managers, and
trustees are contro/ persons.

(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15
(d) of the Exchange Act.
(¢) Complete each column.

| FULL LEGAL NAME | DE/FE/I|Title or Status |Date Title or | Ownership | Control [PR|CRD No. If None:

i{Int:iivuricll_:als: Last Status Code Person S.S. No. and
' Name, First Name, Acquired Date of Birth,

iddle Name) MM/YYYY IRS Tax No., or |
Employer ID No,

' DBCM PARTNERS
HIC

DE

MANAGING
MEMBER

11/2005

NA
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_ HADLOCK, MARK, |1 CHIEF 11/2005  |NA ¥ N |
~ GRABAN COMPLIANCE N
§ OFFICER
~\LOWETH, CHAD, I CHIEF 06/2005 NA Y N
'ROBERT OPERATING
= OFFICER
- HIGGINS, TIMOTHY, |I TREASURER  |08/2065 NA ¥ N |
'MICHAEL CHIEF 01/2007 N
FINANCIAL
| OFFICER
- DIAMONDBACK DE NON- 11/2005  |E N N |
APITAL PARTNERS, MANAGING 3
LP. MEMBER
. |HARARY, JOEL, T I GENERAL 08/2007 NA N N
COUNSEL ]
CHIMEL, RICHARD, |I CO-CHIEF 07/2005 NA Y N
‘HARRIS INVESTMENT [ ]
OFFICER
| | SAPANSKI, I CO-CHIEF 07/2005 NA Y N
| |LAWRENCE, JOSEPH INVESTMENT ]
FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC cRD Number§ [
ADV - Annual Amendment, SCHEDULE B Rev. 02/2005

3/18/2008 4:50:17 PM

'Form ADV, Schedule B
Indirect Owners
1. Complete Schedule B only if you are submitting an initial application. Schedule B asks for information
about your indirect owners; you must first complete Schedule A, which asks for information about
your direct owners. Use Schedule C to amend this information.
2. Indirect Owners. With respect to each owner listed on Schedule A (except individual owners), list
below:
(a) in the case of an owner that is a corporation, each of its shareholders that beneficially owns, has
the right to vote, or has the power to sell or direct the sale of, 25% or more of a class of a voting
security of that corporation;

For purposes of this Schedule, a person beneficially owns any securities: (i) owned by his/her
child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-in-law,
; father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, sharing the same
residence; or (i) that he/she has the right to acquire, within 60 days, through the exercise of any
i option, warrant, or right to purchase the security.

(b) in the case of an owner that is a partnership, all general partners and those limited and special
partners that have the right to receive upon dissolution, or have contributed, 25% or more of the
partnership's capital;

(¢) in the case of an owner that is a trust, the trust and each trustee; and
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{(d) in the case of an owner that is a limited liability company ("LLC"), (i) those members that have
the right to receive upon dissolution, or have contributed, 25% or more of the LLC's capital, and
(ii) if managed by elected managers, all elected managers.

3. Continue up the chain of ownership listing all 25% owners at each level. Once a public reporting
company (a company subject to Sections 12 or 15(d) of the Exchange Act) is reached, no further
ownership information need be given.

4. In the DE/FE/I column below, enter "DE" if the owner is a domestic entity, "FE" if the owner is an
entity incorporated or domiciled in a foreign country, or "I" if the owner is an individual.

5. Complete the Status column by entering the owner's status as partner, trustee, elected manager,
shareholder, or member; and for shareholders or members, the class of securities owned (if more
than one is issued).

6. Ownership codes C - 25% but less than E - 75% or more
are: 50%
D - 50% but less than F - Other (general partner, trustee, or elected
75% manager)

7. (a) In the Controf Person column, enter "Yes" if the person has control as defined in the Glossary of
Terms to Form ADV, and enter "No" if the person does not have control. Note that under this
definition, most executive officers and all 25% owners, general partners, elected managers, and
trustees are control persons.

{(b) In the PR column, enter "PR" if the owner is a public reporting company under Sections 12 or 15
(d) of the Exchange Act.

(c) Complete each column.

P ULL LEGAL DE/FE/I|Entity in Which |Status Date Ownership | Control |PR|CRD No. If
~ NAME Interest is Status Code Person None: S.S.
. (Individuals: Owned Acquired No. and Date
ast Name, First MM/YYYY of Birth, IRS |
Name, Middle Tax No. or
ame) Employer ID
No. -'
- | SCHIMEL, 1 DIAMONDBACK |PARTNER [11/2005 |C Y N [
| RICHARD, CAPITAL LIMITED
- HARRIS PARTNERS, L.P. |PARTNER
- SAPANSKI, I DIAMONDBACK |PARTNER |11/2005 |C Y N |
- LAWRENCE, CAPITAL LIMITED
. JOSEPH PARTNERS, L.P. |PARTNER
- LOWETH, I DIAMONDBACK |PARTNER [11/2005 |C Y N | TN
- CHAD, ROBERT CAPITAL LIMITED
PARTNERS, L.P. |PARTNER
. RETRELEA; 1 DIAMONDBACK |PARTNER |11/2005 |F B ~
- EARRYG-ERAIG CAPITAL
| WADEPEFER |1 BIAMONDBACK |HIMITED |61/2066 |F N ~
‘ EAPFFAL PARTMER
FORM ADV

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CRD Number: [N
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ADV - Annual Amendment, SCHEDULE C Rev. 02/2005
3/18/2008 4:50:17 PM

Forr;iADV,Schedule S

Amendments to Schedules A and B

1. Use Schedule C only to amend information requested on either Schedule A or Schedule B. Refer to
Schedule A and Schedule B for specific instructions for completing this Schedule C. Complete each
column.

2. In the Type of Amendment column, indicate "A" (addition), "D" (deletion), or "C" (change in
information about the same person).

3. Ownership codes  NA - less than 5%  C - 25% but less G - Other (general partner, trustee,

are: than 50% or elected member)
A - 5% but less D - 50% but less
than 10% than 75%
3 B - 10% but less E - 75% or more
| than 25%
4. List below all changes to Schedule A (Direct Owners and Executive Officers):
ULL LEGAL DE/FE/1|Type of | Title or Status | Date Title |Ownership |Contro/ |PR{CRD No. If
FiINAME Amendment or Status |Code Person None: S.S,
- (Individuals: Acquired No. and Date
- Last Name, First MM/YYYY of Birth, IRS
~ Name, Middle Tax No. or
i -Name) Employer ID
No.
EHADLOCK, I c CHIEF 11/2005 NA N N
| MARK, GRABAN COMPLIANCE ]
4 OFFICER
HIGGINS, I C CHIEF 01/2007 NA N N
| TIMOTHY, FINANCIAL (I
| MICHAEL OFFICER
’ 'HARARY, JOEL, |I A GENERAL 08/2007 NA N N
T COUNSEL - e
: I A CO-CHIEF 07/2005 |NA Y N
INVESTMENT (—
OFFICER
I A CO-CHIEF 07/2005 NA Y N
|| INVESTMENT ]
| JOSEPH_ OFFICER |

| 5. List below all changes to Schedule B (Indirect Owners):

FULL LEGAL |DE/FE/1 Type of Entity in Which |Status Date Ownership | Control |PR|CRD No.
- NAME Amendment | Interest is Status |Code Person | |If None: |
'~ (Individuals: Owned Acquired S.S. No.
. Last Name, MM/YYYY and Date .
'First Name, of Birth, |
. Middle IRS Tax
Name) No., or
' Employeré
ID No.
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SCHIMEL, |1 € DIAMONDBACK | LIMITED |11/2005 |C Y N
~ RICHARD, CAPITAL PARTNER B
~ HARRIS PARTNERS,
L.P.
 SAPANSKI, |1 c DIAMONDBACK | LIMITED |11/2005 |C Y N
- LAWRENCE, CAPITAL PARTNER B
.~ JOSEPH PARTNERS,
A L.P.
. LOWETH, |1 € DIAMONDBACK | LIMITED {11/2005 |C Y N
. CHAD, CAPITAL PARTNER e
- |ROBERT PARTNERS,
5 L.P.
| PETRELLA, |1 D DIAMONDBACK | LIMITED |11/2005 |F N N
_ LARRY, CAPITAL PARTNER ]
| CRAIG PARTNERS,
L.P.
| | WADE, I D DIAMONDBACK [ LIMITED |01/2006 |F N N
- PETER CAPITAL PARTNER B
f PARTNERS,
8 VSRRSPNIN AU VRTINSO DUPUUE. SRRSSIPSUN [RRTRDPN: NNDINUR| IR WTRPURNOTE.
FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION
Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC cRD Number: [N
ADV - Annual Amendment, SCHEDULE D Page 1 Rev. 02/2005

3/18/2008 4:50:17 PM

Form ADV, Schedule D Page 1 I
Certain items in Part 1A of Form ADV require additional information on Schedule D. Use this Schedule D
%‘Page 1 to report details for items listed below. Report only new information or changes/updates to

: previously submitted information. Do not repeat previously submitted information.

Section 1.B. Other Business Names

List your other business names and the jurisdictions in which you use them. You must complete a
| ' separate Schedule D for each business name.

No Information Filed

; Section 1.F. Other Offices

§Complete the following information for each office, other than your principal office and place of business,
gat which you conduct investment advisory business. You must complete a separate Schedule D Page 1 !
: for each location. If you are applying for registration, or are registered, only with the SEC, list only the

; élargest five (in terms of numbers of employees).

Number and Street 1: Number and Street 2: :
DIAMONDBACK ADVISORS NY, LLC 810 7TH AVENUE, 37TH FLOOR -‘
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|| City: State: Country: ZIP+4/Postal Code:
| NEW YORK NY USA 10019
: I~

If this address is a private residence, check this box:
. Telephone Number at this location: Facsimile number at this location:
. b46-478-2200

‘Section 1.1. World Wide Web Site Addresses

; éList your World Wide Web site addresses. You must complete a separate Schedule D for each World Wide |
| Web site address. |

No Information Filed

;SECtiOn 1.K. Locations of Books and Records

Complete the following information for each location at which you keep your books and records, other
han your principal office and place of business. You must complete a separate Schedule D Page 1 for
f ?each location.

| Name of entity where books and records are kept:
| MORGAN STANLEY FUND SERVICES z

' Number and Street 1: Number and Street 2:
i 2000 WESTCHESTER AVENNUE
| City: State: Country: ZIP+4/Postal Code:
.| PURCHASE NY USA 10577
| If this address is a private residence, check this box: B
B Telephone Number: Facsimile number: ?
914-225-4957 212-507-5504 E
| This is (check one):

& one of your branch offices or affiliates.

& a third-party unaffiliated recordkeeper.

T other.

Briefly describe the books and records kept at this location.

| | BODKS-AND-RECORDS-INCLUDE THOSE-DOCUMENTS-PERTAINING TO-MIDDLE-OFFICE-AND

‘  DOGUMENTATION-INCEUDING-ALL- SUITABHITY-REVIEWS-AND-COMPLIANCE-EHECKS-TO-PROVIDE :
.| AS FUND ADMINISTRATOR, MORGAN STANELY FUND SERVICES MAINTAINS CERTAIN BOOKS AND '
; - RECORDS INCLUDING THOSE DOCUMENTS PERTAINING TO MIDDLE OFFICE AND ACCOUNTING

| SUPPORT; PORTFOLIO RECONCILIATION AND PRICING; AND INVESTOR DOCUMENTATION INCLUDING
| SUITABILITY REVIEWS AND COMPLIANCE CHECKS TO PROVIDE FINAL AUTHORITY ON ADMISSIBILITY
. OF INVESTORS.

- Name of entity where books and records are kept:

- FRONTBRIDGE ENTERPRISE MESSAGE MANAGEMENT

. Number and Street 1: Number and Street 2:

- 4640-ADMIRALITY-WAY ONE MICROSOFT WAY

. C/O MICROSOFT
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- City: State: Country: ZIP+4/Postal Code:
- MARINA-DEL-REY CA USA 20292

- REDMOND WA 98052

If this address is a private residence, check this box: I~

Telephone Number: Facsimile number:

| 866-291-7726
. | This is (check one):

. one of your branch offices or affiliates.

@ a third-party unaffiliated recordkeeper.

& other.

Briefly describe the books and records kept at this location.
 ARCHIVING OF ALL ELECTRONIC COMMUNICATIONS SUCH AS E-MAIL AND INSTANT MESSAGING.

P ik S e Pl A S S T T S A e R el e SN e el RS . EER———

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC cRD Number: [N
ADV - Annual Amendment, SCHEDULE D, Page 2 Rev. 02/2005
3/18/2008 4:50:17 PM

ste this Schedule D Page 2 to report details for items listed below. Report only new information or
échangesfupdates to previously submitted information. Do not repeat previously submitted information.

: Section 1.L. Registration with Foreign Financial Regulatory Authorities

; List the name, in English, of each foreign financial regulatory authority and country with which you are
egistered. You must complete a separate Schedule D Page 2 for each foreign financial reguilatory
uthority with whom you are registered.

No Information Filed

| Section 2.A(7) Affiliated Adviser

| If you are relying on the exemption in rule 203A-2(c) from the prohibition on registration because you

| control, are controlled by, or are under common contro/ with an investment adviser that is registered :
with the SEC and your principal office and place of business is the same as that of the registered ;
. adviser, provide the following information: 5

Name of Registered Investment Adviser

CRD Number of Registered Investment Adviser (Iif any)

|| SEC Number of Registered Investment Adviser
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- 801-

' Section 2.A(8) Newly Formed Adviser

If you are relying on rule 203A-2(d), the newly formed adviser exemption from the prohibition on
' registration, you are required to make certain representations about your eligibility for SEC registration.
i By checking the appropriate boxes, you will be deemed to have made the required representations. You
- must make both of these representations:
I I am not registered or required to be registered with the SEC or a state securities authority and I
have a reasonable expectation that I will be eligible to register with the SEC within 120 days after
the date my registration with the SEC becomes effective.

SEC becomes effective, I would be prohibited by Section 203A(a) of the Advisers Act from
__registering with the SEC.

:Section 2.A(9) Multi-State Adviser

If you are relying on rule 203A-2(e), the multi-state adviser exemption from the prohibition on
registration, you are required to make certain representations about your eligibility for SEC registration. ;
. By checking the appropriate boxes, you will be deemed to have made the required representations. ;

If you are applying for registration as an investment adviser with the SEC, you must make both of these
. | representations:
{7 I have reviewed the applicable state and federal laws and have concluded that I am required by '
the laws of 30 or more states to register as an investment adviser with the securities authorities |
in those states, !
{7 I undertake to withdraw from SEC registration if I file an amendment to this registration
indicating that I would be required by the laws of fewer than 25 states to register as an :
investment adviser with the securities authorities of those states. ;

 If you are submitting your annual updating amendment, you must make this representation:
| i~ within 90 days prior to the date of filing this amendment, I have reviewed the applicable state
and federal laws and have concluded that I am required by the laws of at least 25 states to
register as an investment adviser wlth the securities Mauthori‘g_‘s__gg\_in 'thoge states.
FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

e o A el i .-

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC cRD Number: [
ADV - Annual Amendment, SCHEDULE D, Page 3 Rev. 02/2005
3/18/2008 4:50:17 PM

ste this Schedule D Page 3 to report details for items listed below, Report only new information or
‘changes/updates to previously submitted information. Do not repeat previously submitted information.

- Section 2,A(11) SEC Exemptive Order
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No Information Filed

- Section 4 Successions

z éComplete the following information if you are succeeding to the business of a currently-registered
| investment adviser. If you acquired more than one firm in the succession you are reporting on this Form
‘ADV, you must complete a separate Schedule D Page 3 for each acquired firm. See Part 1A Instruction 4.

No Information Filed

éSection 5.1(2) Wrap Fee Programs

: If you are a portfolio manager for one or more wrap fee programs, list the name of each program and its
© sponsor. You must complete a separate Schedule D Page 3 for each wrap fee program for which you are |
portfolio manager.

No Information Filed

éSection 6.B. Description of Primary Business

No Information Filed

Section 7.A. Affiliated Investment Advisers and Broker-Dealers

;ﬁYou MUST complete the following information for each investment adviser with whom you are affiliated.
: ou MAY complete the following information for each broker-dealer with whom you are affiliated. You
‘must complete a separate Schedule D Page 3 for each listed affiliate.

- Legal Name of Affiliate:
DIAMONDBACK ADVISORS CT, LLC

Primary Business Name of Affiliate:
- DIAMONDBACK ADVISORS CT, LLC

ffiliate is (check only one box):

‘Investment Adviser

o Broker - Dealer

2 C pual {Investment Adviser and Broker-Dealer)

ffiliated Investment Adviser's SEC File Number (if any)
801-

_ Affiliate's CRD Number (if any):
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Legal Name of Affiliate:
DIAMONDBACK ADVISORS NY, LLC

: Primary Business Name of Affiliate:
- DIAMONDBACK ADVISORS NY, LLC

Affiliate is (check only one box):

%nvestment Adviser

e Broker - Dealer

& Dual (Investment Adviser and Broker-Dealer)

Affiliated Investment Adviser's SEC File Number (if any)
1 801-

Affiliate's CRD Number (if any):

Page 30 0of 36

Legal Name of Affiliate:
DIAMONDBACK CAPITAL, LLC

Primary Business Name of Affiliate:
DIAMONDBACK CAPITAL, LLC

Affiliate is (check only one box):

siInvestment Adviser
& Broker - Dealer

C Dual (Investment Adviser and Broker-Dealer)

~ Affiliated Investment Adviser's SEC File Number (if any)
. 801-

5 Affiliate's CRD Number (if any):

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC

ADV - Annual Amendment, SCHEDULE D, Page 4
3/18/2008 4:50:17 PM

CRD Number: -

Rev. 02/2005

Use this Schedule D Page 4 to report details for items listed below. Report only new information or
' changes/updates to previously submitted information. Do not repeat previously submitted information.
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? ‘Section 7.B. Limited Partnership Participation or Other Private Fund Participation

You must complete a separate Schedule D Page 4 for each limited partnership in which you or a related
Eperson is a general partner, each limited liability company for which you or a related person is a
;manager, and each other private fund that you advise.

- Name of Limited Partnership, Limited Liability Company, or other Private Fund;

. DIAMONDBACK PARTNERS, L.P.

Name of General Partner or Manager:

DIAMONDBACK CAPITAL, LLC
2 Yes No

If you are registered or registering with the SEC, is this a "private fund” as defined under SEC @&
| rule 203(b)(3)-1?

Are your clients solicited to invest in the limited partnership, limited liability company, or other & @&
| | private fund?

Approximately what percentage of your clients have invested in this limited partnership, limited liability
f company, or other private fund?

50

0%

Minimum investment commitment required of a limited partner, member, or other investor:
. $ 5000000

- Current value of the total assets of the limited partnership, limited liability company, or other private
fund:

| § 276417495

- 551515542

! Name of Limited Partnership, Limited Liability Company, or other Private Fund:

' DIAMONDBACK OFFSHORE FUND, LTD

. Name of General Partner or Manager:

DIAMONDBACK CAPITAL MANAGEMENT, LLC
2 i Yes No

z If you are registered or registering with the SEC, is this a "private fund" as defined under SEC &
| rule 203(b)(3)-1?

? Are your clients solicited to invest in the limited partnership, limited liability company, or other & &
| private fund?

. Approximately what percentage of your cfients have invested in this limited partnership, limited liability
; company, or other private fund?

|50

0%

Minimum investment commitment required of a limited partner, member, or other investor:
1 $ 5000000
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. Current value of the total assets of the limited partnership, limited liability company, or other private
- fund:
- $855908030

‘Section 10 Control Persons

‘You must complete a separate Schedule D Page 4 for each contro/ person not named in Item 1.A. or
- Schedules A, B, or C that directly or indirectly controls your management or policies.

No Information Filed

e e Al A S M

FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

b T e T VAt s

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CRD Number: [N
ADV - Annual Amendment, SCHEDULE D, Page 5 Rev. 02/2005
3/18/2008 4:50:17 PM

Form T s Page S
{Use this Schedule D Page 5 to report details for items listed below. Report only new information or
i changes/updates to previously submitted information. Do not repeat previously submitted information.

%Schedule D - Miscellaneous

You may use the space below to explain a response to an Item or to provide any other information.

" FORM ADV
UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC CRD Number: -
ADYV - Annual Amendment, DRP Pages Rev. 02/2005
3/18/2008 4:50:17 PM

' CRIMINAL DISCLOSURE REPORTING PAGE (ADV) -
_ No Informatmn F:ied
REGULATORY ACTION DISCLOSURE REPORTING PAGE (ADV}
No Information Filed i

A RS A T S —— TRRPEREN

CIVIL JU DICIAL ACTION DISCLOSU RE REPO RTIN G PAG E (ADV)
_No Information Filed
Bond DRPs
_No Information Filed

Judgment/Lien DRPs
No InformationFiled . . . . . .

Arbitration DRPs
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_No Information Flled

UNIFORM APPLICATION FOR INVESTMENT ADVISER REGISTRATION

Primary Business Name: DIAMONDBACK CAPITAL MANAGEMENT, LLC crRD Number: [N
ADV - Annual Amendment, Execution Pages Rev. 02/2005
3/18/2008 4:50:17 PM

EDOMESTIC INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed and
55 attached to your initial application for SEC registration and all amendments to registration.

;Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the Secretary
 of State or other legally designated officer, of the state in which you maintain your principal office and

: place of business and any other state in which you are submitting a notice filing, as your agents to receive
:service, and agree that such persons may accept service on your behalf, of any notice, subpoena,
isummons, order instituting proceedings, demand for arbitration, or other process or papers, and you
éfurther agree that such service may be made by registered or certified mail, in any federal or state action,
{administrative proceeding or arbitration brought against you in any place subject to the jurisdiction of the
§United States, if the action, proceeding or arbitration (a) arises out of any activity in connection with your
finvestment advisory business that is subject to the jurisdiction of the United States, and (b) is founded,
fdirectly or indirectly, upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act of '
551934, the Trust Indenture Act of 1939, the Investment Company Act of 1940, or the Investment Advisers :
E;Act of 1940, or any rule or regulation under any of these acts, or (ii) the laws of the state in which you
émaintain vour principal office and place of business or of any state in which you are submitting a notice
filing.

Signature

1, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment adviser. The
é-investment adviser and I both certify, under penalty of perjury under the laws of the United States of |
America, that the information and statements made in this ADV, including exhibits and any other
information submitted, are true and correct, and that I am signing this Form ADV Execution Page as a free |
éand voluntary act.

1 certify that the adviser's books and records will be preserved and available for inspection as required by |
§Iaw. Finally, I authorize any person having custody or possession of these books and records to make them -
éavailable to federal and state regulatory representatives. i

- Signature: Date: MM/DD/YYYY

| MARKHABLOCK 02/26/2007

- MARK G. HADLOCK 03/18/2008

' Printed Name: Title:

| MARK-HADLOCK CHIEF COMPLIANCE OFFICER

- MARK G. HADLOCK
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Adviser CRD Number:

éNON—RESIDENT INVESTMENT ADVISER EXECUTION PAGE

You must complete the following Execution Page to Form ADV. This execution page must be signed and
%attached to your initial application for SEC registration and all amendments to registration.

1 Appointment of Agent for Service of Process

?By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint each of the
_E'Secretary of the SEC, and the Secretary of State or other legally designated officer, of any other state in
'which you are submitting a notice filing, as your agents to receive service, and agree that such persons
imay accept service on your behalf, of any notice, subpoena, summeons, order instituting proceedings,
gdemand for arbitration, or other process or papers, and you further agree that such service may be made
Z;:by registered or certified mail, in any federal or state action, administrative proceeding or arbitration
?brought against you in any place subject to the jurisdiction of the United States, if the action, proceeding,
:or arbitration (a) arises out of any activity in connection with your investment advisory business that is
%subject to the jurisdiction of the United States, and (b) is founded, directly or indirectly, upon the
§pr0visions of: (i) the Securities Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act
%of 1939, the Investment Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or
é‘reguiation under any of these acts, or (ii) the laws of any state in which you are submitting a notice filing.

2 Appointment and Consent: Effect on Partnerships

If you are organized as a partnership, this irrevocable power of attorney and consent to service of process
éwill continue in effect if any partner withdraws from or is admitted to the partnership, provided that the
g:admission or withdrawal does not create a new partnership. If the partnership dissolves, this irrevocable i
?power of attorney and consent shall be in effect for any action brought against you or any of your former

i partners.

23 Non-Resident Investment Adviser Undertaking Regarding Books and Records

By signing this Form ADV, you also agree to provide, at your own expense, to the U.S. Securities and
_éExchange Commission at its principal office in Washington D.C., at any Regional or District Office of the
éCommission, or at any one of its offices in the United States, as specified by the Commission, correct,
Ecurrent, and complete copies of any or all records that you are required to maintain under Rule 204-2
?under the Investment Advisers Act of 1940. This undertaking shall be binding upon you, your heirs, :
successors and assigns, and any person subject to your written irrevocable consents or powers of attorney
or any of your general partners and managing agents.

H
i

§Signature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the non-resident investment
zadviser. The investment adviser and I both certify, under penalty of perjury under the laws of the United
EStates of America, that the information and statements made in this ADV, including exhibits and any other '
;:information submitted, are true and correct, and that I am signing this Form ADV Execution Page as a free
%and voluntary act.

1 certify that the adviser's books and records will be preserved and available for inspection as required by
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élaw, Finally, I authorize any person having custody or possession of these books and records to make them :
-available to federal and state regulatory representatives. !
- Signature: Date: MM/DD/YYYY

Printed Name: Title:

- Adviser CRD Number:
£ 138137

State Registered Investment Adviser Execution Page

You must complete the following Execution Page to Form ADV. This execution page must be signed and
:attached to your initial application for state registration and all amendments to registration.

1 Appointment of Agent for Service of Process

By signing this Form ADV Execution Page, you, the undersigned adviser, irrevocably appoint the legally
EEdesiuj.;a'aan:ed officers and their successors, of the state in which you maintain your principal office and place |
fof business and any other state in which you are applying for registration or amending your registration, as
fyour agents to receive service, and agree that such persons may accept service on your behalf, of any
énotice, subpoena, summoaons, order instituting proceedings, demand for arbitration, or other process or :
.épapers, and you further agree that such service may be made by registered or certified mail, in any federal
‘or state action, administrative proceeding or arbitration brought against you in any place subject to the i
fjurisdiction of the United States, if the action, proceeding, or arbitration (a) arises out of any activity in
 connection with your investment advisory business that is subject to the jurisdiction of the United States,
and (b) is founded, directly or indirectly, upon the provisions of: (i) the Securities Act of 1933, the

| Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment Company Act of 1940, o
:the Investment Advisers Act of 1940, or any rule or regulation under any of thase acts, or (ii) the laws of
éthe state in which you maintain your principal office and place of business or of any state in which you are
applying for registration or amending your registration.

2. State-Registered Investment Adviser Affidavit

5: If you are subject to state regulation, by signing this Form ADV, you represent that, you are in compliance
with the registration requirements of the state in which you maintain your principal place of business and
are in compliance with the bonding, capital, and recordkeeping requirements of that state,

ESignature

I, the undersigned, sign this Form ADV on behalf of, and with the authority of, the investment adviser. The
investment adviser and I both certify, under penalty of perjury under the laws of the United States of 5
fAmerica, that the information and statements made in this ADV, including exhibits and any other
information submitted, are true and correct, and that I am signing this Form ADV Execution Page as a free
and voluntary act.

I certify that the adviser's books and records will be preserved and available for inspection as required by
law. Finally, I authorize any person having custody or possession of these books and records to make them
éavafiable to federal and state regulatory representatives, '
Signature Date MM/DD/YYYY
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. CRD Number
%138137
Printed Name Title

Privacy = Legal | Use of Web CRD®, IARD™, or PFRD™ is governed by the Terms & Conditions.
©2013 FINRA. All rights reserved. FINRA is a registered trademark of the Financial Industry Regulatory Authority, Inc.
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